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MASTER CONTRACT NUMBER T03-MST-010
for

Small Business Phone Systems

PARTIES

This Master Contract (“Contract”) is entered into by and between the state of Washington, acting by and
through the Department of Information Services, an agency of Washington State government (“DIS”), located
at 512 12™ Avenue SE, Olympia, WA 98504-2445 and Verizon Northwest Inc., a corporation licensed to
conduct business in the state of Washington (“Vendor”), located at 1800 — 41 Street, WA, PO Box 1003,
Everett, WA 98201 for the purpose of providing the Nortel Small Business Phone System.

RECITALS

The state of Washington, acting by and through DIS, issued a Request for Quotation (RFQ) dated October 21,
2002 (Exhibit A) for the purpose of establishing Master Contracts for Small Business Phone Systems in.
accordance with its authority under chapter 43.105 RCW.

Verizon Northwest Inc. submitted a timely Response to DIS’ RFQ (Exhibit B).

DIS evaluated all properly submitted Responses to the above-referenced RF Q and has identified Verizon
Northwest Inc. as an apparently successful Vendor.

DIS has determined that entering into a Contract with Verizon Northwest Inc. will meet the State’s needs and
will be in the State’s best interest.

NOW THEREFORE, DIS awards to Verizon Northwest Inc. this Master Contract, the terms and conditions of
which shall govern Vendor’s furnishing to Purchasers the Small Business Phone Systems. This Master
Contract is not for personal use.

This Master Contract is an optional-use contract that neither financially binds the State nor otherwise obligates
the State to purchase any Products or Services hereunder. Nor does the Master Contract prevent the State from
purchasing the same or similar Products or Services from other sources, provided that, all legal acquisition
requirements are satisfied. '

IN CONSIDERATION of the mutual promises as hereinafter set forth, the parties agree as follows:

1. Definition of Terms
The following terms as used throughout this Contract shall have the meanings set forth below.

“Acceptance” shall mean that the System has passed its Acceptance Testing and shall be formalized
in a written notice from Purchaser to Vendor; or, if there is no Acceptance Testing, Acceptance shall
occur when the Products are delivered. :

“Acceptance Date” for Vendor-installed Systerﬁs shall mean the date upon which Purchaser Accepts
the Systems as provided in the section titled Standard of Performance and Acceptance; and for
Purchaser-installed Equipment, shall mean the date of delivery of the Products, or, if delivery of partial
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Orders has been agreed to between Purchaser and Vendor, the last date of delivery of the components
of an Order. .

“Acceptance Testing” shall mean the process for ascertaining that the System meets the standards set
forth in the section titled Standard of Performance and Acceptance, prior to Acceptance by
Purchaser.

“Business Days and Hours” shall mean Monday through Friday, 8:00 a.m. to 5:00 p.m., Pacific
Time, except for holidays observed by the state of Washington.

“Confidential Information” shall mean information that may be exempt from disclosure to the public
or other unauthorized persons under either chapter 42.17 RCW or other state or federal statutes.
Confidential Information includes, but is not limited to, names, addresses, Social Security numbers, e-
mail addresses, telephone numbers, financial profiles, credit card information, driver’s license
numbers, medical data, law enforcement records, Purchaser source code or object code, or Purchaser
or State security information.

“Delivery Date” shall mean the date by which the Products ordered hereunder must be delivered.
“DIS” shall mean the Washington State Department of Information Services.

“DIS Contract Administrator” shall mean the TSD Contract Administrator, designated by DIS as
responsible for the maintenance and administration of this Master Contract, notices, reports and any
other pertinent documentation or information. The DIS Contract Administrator may also conduct
periodic performance or financial audits related to this Master Contract.

“Effective Date” shall mean the first date this Contract is in full force and effect. It may be a specific
date agreed to by the parties; or, if not so specified, the date of the last signature of a party to this
Contract. ’

“Effectiveness Level” shall mean the percentage of time in a month that a Product is functioning in
accordance with its Specifications. ' '

“Equipment” shall mean the Small Business Phone Systems as set forth in this Contract.
“Exhibit A” shall mean the RFQ. »
“Exhibit B” shall mean Verizon Northwest Inc.’s Response.

“Help Desk” shall mean a service provided by Vendor for the support of Vendor’s Products. Purchaser
shall report warranty or maintenance problems to Vendor’s Help Desk for initial trouble-shooting and
possible resolution of the problems or for the initiation of repair or replacement services.

“Installation Date” shall mean the date by which all Equipment ordered hereunder shall be in place,
in accordance with the Specifications and ready for Acceptance Testing.

“Manufacturer” shall mean Nortel Nefworks.

“Master Contract” or “Contract” shall meén this document, all schedules and exhibits, all
amendments hereto and all Orders hereunder.

“Order” or “Order Document” shall mean any official document and attachments thereto specifying
the Products and/or Services to be purchased from Vendor under this Contract.

State of Washington Small Business Phone Systems -
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“Price” shall mean charges, costs, rates, and/or fees charged for the Products and Services under this
Contract and shall be paid in United States dollars. '

“Product(s)” shall mean any Vendor-supplied Equipment, Software and documentation within the
scope of this Contract. Voice over Internet Protocol (VoIP) Equipment is not included in this Contract.

“Proprietary Information” shall mean information owned by Vendor to which Vendor claims a
protectable interest under law. Proprietary Information includes, but is not limited to, information
protected by copyright, patent, trademark, or trade secret laws.

“Purchaser” shall mean DIS and those government or nonprofit entities that have entered into an
Interlocal or Customer Service Agreement with DIS.

“RCW? shall mean the Revised Code of Washington.

“RFQ” shall mean the Request for Quotation used as a solicitation document to establish this
Contract, including all its amendments and modifications, Exhibit A hereto.

“Response” shall mean Vendor’s Response to the RFQ for Small Business Phone Systems, Exhibit B
hereto. '

“Schedule A: Authorized Product and Price List” shall mean the attachment to this Contract that
identifies the authorized Products and Services and Prices available under this Contract.

“Schedule B: Escalation Procedures” shall mean the attachment to this Contract that identifies
Vendor’s escalation procedures.

“Schedule C: Maintenance Plan” shall mean the attachment to this Contract that describes Vendor’s
maintenance plan.

“Schedule D: Customer Software License Agreement” shall mean the attachment to this Contract
that describes Nortel’s License Agreement that supplements the licensing terms contained in this
Contract.

“Services” shall mean those services provided under this Contract and related to the Products being
acquired, that are appropriate to the scope of this Contract and includes such things as installation
services, maintenance, training, move/add/change, etc. ‘ '

“Small Business Phone Systems” shall mean an electronic key telephone system (EKTS) or a Private
Branch Exchange (PBX) that serves 100 or fewer telephone stations and with a five (5) year total cost
to Purchaser, including maintenance, of under $75,000.

“Software” shall mean the object code version of computer programs licensed pursuant to this
Contract. Software also means the source code version, where provided by Vendor. Embedded code,
firmware, internal code, microcode, and any other term referring to software residing in the Equipment
that is necessary for the proper operation of the Equipment is included in this definition of Software.
Software includes all prior, current, and future versions of the Software and all maintenance updates
and error corrections.

“Specifications” shall mean the technical and other specifications published and readily available
from the Manufacturer or agreed upon in writing in the statement of work, Orders, or other
documentation related to this Contract, including the RFQ and Vendor’s Response.

“Standard of Performance” shall mean the criteria that must be met before Equipment Acceptance,
as set forth in the section titled Standard of Performance and Acceptance. The Standard of
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Performance also applies to all additional, replacement or substitute Equipment and Equipment that is

-modified by or with the written approval of Vendor after having been accepted.

“State” shall mean the state of Washington.

“Subcontractor” shall mean one not in the employment of Vendor, who is performing all or part of
the business activities under this Contract under a separate contract with Vendor. The term
“Subcontractor” means Subcontractor(s) of any tier.

“System” shall mean Small Business Phone System.
“TSD” shall mean the DIS Telecommunication Services Division.

“Vendor” shall mean Verizon Northwest Inc., its employees and agents. Vendor also includes any
firm, provider, organization, individual, or other entity performing the business activities under this
Contract. It shall also include any Subcontractor retained by Vendor as permitted under the terms of
this Contract.

“Vendor Account Manager” shall mean a representative of Vendor who is assigned as the primary
contact person whom the DIS Contract Administrator shall work with for the duration of this Contract,
unless replaced, with advance approval of the DIS Contract Administrator, and as further defined in the
section titled Vendor Account Manager.

“Vendor Project Manager” shall mean a representative of Vendor who is assigned to each Purchaser
installation project as the coordinator of activities and the primary point of contact, as further defined in
the section titled Vendor Project Manager. '

“Warranty Period” shall mean the period of time as set forth in the section titled Equipment
Warranty wherein Vendor warrants that the Equipment shall be in good operating condition and shall
conform to the Specifications.

Contract Term

2. Term

2.1.  This Master Contract’s initial term shall be three (3) years, commerncing upon the Effective

: Date.

2.2.  This Master Contract’s term may be extended by three (3) additional one (1) year terms,
provided that the extensions shall be at DIS’ option and shall be effected by DIS giving
written notice of its intent to extend this Contract to Vendor not less than thirty (30) calendar
days prior to the Contract term’s expiration and Vendor accepting such extension prior to the
Contract term’s expiration. No change in terms and conditions shall be permitted during these
‘extensions unless specifically agreed to in writing.

3. Master Limits of Master Contract Use

Each purchase under this Master Contract will not exceed a five (5) year total cost of $75,000 and will

serve 100 or fewer telephone stations.
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4. Survivorship

- All purchase transactions executed pursuant to the authority of this Master Contract shall be bound by
all of the terms, conditions, Prices and Price discounts set forth herein, notwithstanding the expiration
of the initial term of this Contract or any extension thereof. Further, the terms, conditions and
warranties contained in this Contract that by their sense and context are intended to survive the
completion of the performance, cancellation or termination of this Contract shall so survive, including
but not limited to the sections titled Overpayments to Vendor; Vendor Commitments, Warranties
and Representations; Protection of Purchaser’s Confidential Information; License Grant;
Software Ownership; Date Warranty; No Surreptitious Code Warranty; Section Headings,
Incorporated Documents and Order of Precedence; Publicity; Review of Vendor’s Records;
Patent and Copyright Indemnification; Vendor’s Proprietary Information; Disputes; and
Limitation of Liability.

Pricing, Invoice and Payment

5. Pricing

5.1.

5.2.

5.3.

5.4.

5.5.

Vendor agrees to provide the Products listed in Schedule A at the discount rate of sixty-three
percent (63%) off of the Nortel Networks Norstar Customer Price List for the initial
installation of the Norstar phone system. Vendor shall provide Services at the Prices set forth
in Schedule A during initial installation and throughout the term of the Contract. For
subsequent Product purchases or purchases of phone systems other than Norstar, Vendor shall
provide the Products at the discount rates listed in Schedule A, to be applied to the Nortel
Networks Customer Price List. No other Prices shall be charged by Vendor for
implementation of Vendor’s Response. Vendor may, however, offer better discounts or
pricing at its sole discretion. The Nortel Customer Price List was replaced with the
Manufacturer’s Price List after Verizon proposal was received and prior to the signing of this
Contract. Therefore, additional products not included in the intial proposal will be discounted
based upon the Manufacturer’s Price List.

Discount levels for Products may not be decreased and Services Prices for Services may not be
increased during the term of the Contract.

If Vendor increases its discount or reduces its Prices for any of the Products or Services during
the term of this Contract, Purchaser shall have the immediate benefit of such higher discount or
lower Prices for new purchases. Vendor shall send notice to the DIS Contract Administrator
with the increased discount or reduced Prices within fifteen (15) Business Days of the reduction
taking effect.

Vendor agrees that all the discounts, Prices, terms, warranties, and benefits provided in this
Contract are comparable to or better than the terms presently being offered by Vendor to any
other governmental entity purchasing the same quantity under similar procurement terms. If
during the term of this Contract Vendor shall enter into contracts with any other governmental
entity providing greater benefits or more favorable terms than those provided by this Contract,
Vendor shall be obligated to provide the same to the State for subsequent purchases.

Vendor shall not be reimbursed for any expenses related to travel, i.e., per diem, meals, lodging,
etc.., except as specifically provided as follows: Vendor may bill for travel (round trip) for actual
time spent or a total of two (2) hours, whichever is less, for any time and materials service visit.
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56.

5.7.

Throughout the term of this Contract, Vendor shall ensure that the Norstar Customer Price List
and Manufacturers Price List are available to DIS directly from the Manufacturer on a quarterly |
basis.

At least one hundred-twenty (120) calendar days before the end of the then-current term of this
Contract, Vendor may propose Service rate increases by written notice to the DIS Contract
Administrator. Any such percentage increase shall not be more than five percent (5%) or the
percentage increase in the Consumer Price Index (as reported by the Bureau of Labor Statistics)
for the prior annual reporting period, whichever is greater. Price adjustments will be taken into
consideration by DIS when determining whether to extend this Contract.

6. Advance Payment Prohibited

No advance payment shall be made for the Products and Services furnished by Vendor pursuant to this
Contract. : :

7. Taxes

7.1

7.2.

Purchaser will pay sales and use taxes, if any, imposed on the Products and Services acquired
hereunder. Vendor must pay all other taxes including, but not limited to, Washington Business
and Occupation Tax, other taxes based on Vendor’s income or gross receipts, or personal
property taxes levied or assessed on Vendor’s personal property. Purchaser, as an agency of
Washington State government, is exempt from property tax.

Vendor shall complete registration with the Washington State Department of Revenue and be
responsible for payment of all taxes due on payments made under this Contract.

8. Invoice and Payment

8.1.

Vendor will submit properly itemized invoices to the person identified by Purchaserat th
address provided by Purchaser. Invoices shall provide and itemize, as applicable: '
a) Master Contract number T03-MST-010; .

b) Purchaser’s Order Number;

¢) Vendor name, address, phone number, and Federal Tax Identification Number;

d) Description of Products, including quantity ordered, model and serial numbers;

e) Description of Services provided;

f) Date(s) of delivery of Products or Services and/or date(s) of Product installation and set up;
g) Price for each item;

h) Total purchase Price;

i) Applicable taxes;

~ j) DIS Master Contract Administration Fee (0.5% or 0.005 of the total purchase price);

8.2.

k) Other applicable charges;

1) Total invoice amount; and

m) Payment terms including any available prompt payment discounts.

Payments shall be due and payable within thirty (30) calendar days after receipt and

Acceptance of Products or Services or thirty (30) calendar days after receipt of properly
prepared invoices, whichever is later.
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10.

11.

12.

13.

8.3.  Purchaser shall pay maintenance and support charges on a monthly basis, in arrears. Payment
of maintenance service/support of less than one (1) month’s duration shall be prorated at 1/30%
of the basic monthly maintenance charges for each calendar day.

8.4.  Incorrect or incomplete invoices will be returned by Purchaser to Vendor for correction and
reissue,

8.5.  The DIS Contract number T03-MST-010 must appear on all bills of lading, packages, and
correspondence relating to this Contract. .

8.6.  Purchaser shall not honor drafts, nor accept goods on a sight draft basis.

8.7.  If Purchaser fails to make timely payment, Vendor may invoice Purchaser one percent (1%)
per month on the amount overdue or a minimum of one dollar ($1). Payment will not be
considered late if payment is deposited electronically in Vendor’s bank account or if a check
or warrant is postmarked within thirty (30) calendar days of Acceptance of the Equipment or
receipt of Vendor’s properly prepared invoice, whichever is later.

Overpayments to Vendor

Vendor shall refund to Purchaser the full amount of any erroneous payment or overpayment under this
Contract within thirty (30) days’ written notice to Vendor. If Vendor fails to make timely refund,
Purchaser may charge Vendor one percent (1%) per month on the amount due, until paid in full.

‘Vendor’s Responsibilities

In-State Presence and Statewide Coverage

Vendor shall have a place of business staffed by Vendor-employees within Washington State and shall
maintain such place of business for the duration of the Master Contract. All Purchaser Orders and
communications and all sales and Services provided to Purchasers will be through this in-state
location. Vendor’s Products and Services shall be available under this Master Contract to Purchasers
located throughout the state of Washington.

Nortel Authorized Distributor

During the term of this Master Contract and any renewals, Vendor shall maintain its status as an
authorized distributor of Nortel brand Small Business Phone Systems that are the subject of this
Master Contract. If Vendor does not maintain its status as an authorized dealer, the contract shall be
terminated under the termination for convenience section.

RFQ Mandatory Requirements

The RFQ attached as Exhibit A mandatory requirements are essential substantive terms of this Master
Contract. Products and Services provided under this Master Contract shall meet or exceed all the
mandatory requirements of the RFQ.

Vendor Website

Vendor shall establish and maintain an Internet website throughout the term of this Master Contract
that will provide Purchasers with Product, Service, Master Contract Prices and ordering information.
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The website will be accessible from the Washington State Technology Mall, and will only allow
exiting that returns through the Technology Mall.

14.  Title to Equipment

Upon successful completion of Acceptance Testing, receipt of Purchaser’s letter of Acceptance, and

full payment by Purchaser for such Equipment, Vendor shall convey to Purchaser good title to the

Products, free and clear of all liens, pledges, mortgages, encumbrances, or other security interests.

Transfer of title to the Equipment shall include an irrevocable, fully paid-up, perpetual license to use

the internal code (embedded sofiware) in the Equipment. If Purchaser subsequently transfers title to

the Equipment to another entity, Purchaser shall have the right to transfer the license to use the internal
code with the transfer of Equipment title. A subsequent transfer of this software license shall be at no
additional cost or charge to either Purchaser or Purchaser’s transferee.

1S.  Wiring/Cabling Restrictions

Vendor shall not sell cable or wiring components and shall not install wiring or cable under this Master

Contract except in direct support of a Small Business Phone System purchased under this Master

Contract.

16.  Wiring/Cabling Support Services Requirements

16.1.  If Purchaser requests that Vendor install the win'ng/éabling during the Small Business Phone
System installation, Vendor shall provide Purchaser a firm quote for this service prior to
installation. Vendor shall comply with the requirements of this section in all wiring/cabling
work under this Master Contract. :

16.2.  All new cables, whether using pedestals, existing conduit, raceways or utility tunnels, will be
installed per city, county, and state codes and building and wiring standards, as specified in
Information Services Board’s Computing and Telecommunications Standards-Building Wiring
dated December 2000. (Reference Statewide IT Policies at
http://www.wa.gov/dis/isb/policy.htm)

16.3.  Vendor will keep wiring and cable records during installation that correlate station directory
number, distribution cable number and station location, serving closet and termination rack
location. A clean, legible copy of these records will be given to Purchaser upon project
completion. :

16.4. Vendor will provide Purchaser a complete set of as-built drawings following a project
completion that show all distribution cable runs, numbers of pairs, all distribution frames and
the location of all instruments and outlets labeled to correlate to drawings and the cable record.

16.5.  Vendor shall leave no exposed cable or wiring. All wiring and cable will be grouped by cable
ties where various cables or wires meet and run parallel. Vendor will label all installed cables.

16.6. Unless otherwise specified by Purchaser, telephone cables will run to central locations
designated by Purchaser as Intermediate Distribution Frames (IDFs) or Main Distribution
Frames (MDFs) and will be identified numerically at both ends.

16.7.  All IDF/MDFs will be coded and labeled according to standard telco coding (binder group
labeling).
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16.8. Telephone cable runs will not be spliced or taped.

16.9.  All between-floor feeder and distribution cabling will be air core pic cable, shielded and
bonded. Vendor will be responsible for sleeving and packing all cable openings between
floors.

16.10. Vendor will connect all floors to their respective IDFs and terminate them at the MDF.
Adjacent buildings, within the scope of the Order, will terminate at the MDF.

16.11. Vendor will terminate all pairs of inside wire on jacks and station blocks.

16.12. The reuse of any existing cable will require prior Purchaser approval and shall detail the
following information: cable sizes, location of cable reused, and total amount reused. Vendor
will correct existing cable discrepancies when reusing existing cable. Vendor may recommend
the replacement of existing cable, if in the Vendor’s opinion, it does not meet current industry
standards. '

16.13. Each new terminal location will be supplied with a Jjack. Each jack will be labeled with the
corresponding cable number.

~ 16.14. Cable Acceptance: The following will be evaluated by the Puchaser to determine cable/wiring

acceptance: : '
a) Cable transmission requirements;
b) Cable routes;
¢) Cable neatness;
d) Cable functionality;
) Industry and state standards;

-f) Bonding; |
g) Splicing;
h) Terminations; and
i) Cable drawings/schematics.

17.  General Product Requirements/Compatibility/Specifications/Configurations

17.1. Vendor represents and warrants that all Products provided under this Master Contract:

a) Are TDM circuit switched;
b) Will conform to each item’s detailed Specifications in all respects;
c) Are of new manufacture and in current standard production;

d) Will be operable and installed in accordance with Manufacturer’s specifications when
Vendor provides installation; '

) Provide an integrated voice processing function with an Octel voice mail system.

17.2. Vendor shall be solely responsible for resolving compatibility issues associated with
interfacing Products purchased under this Contract with public or private networks or
tansmission facilities.

17.3. At the rates set forth in Schedule A, Vendor will modify Purchaser’s existing equipment, as
needed, to ensure compatibility with all new Equipment, e.g., line sensors, lead controls.
Vendor will also advise Purchaser if any existing equipment, ancillary equipment, or other
affected components will not be compatible with the new Equipment.
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18.

19.

20.

17.4. For the purpose of delivery and performance under this Contract, Products purchased
hereunder shall be grouped together in one or more Equipment, firmware, and/or software
configurations as set forth in Vendor’s Response. Any such configuration shall be deemed
incomplete and undelivered if any item within that configuration has not been delivered, or if
delivered, not installed or operational in accordance with this Contract’s Delivery and
Installation and Set-Up sections.

17.5.  Purchaser shall have the right to connect the Equipment purchased hereunder to any
equipment manufactured or supplied by others including other computers, peripheral
equipment, terminal devices, communications equipment, software and the like that interface
with the Equipment purchased hereunder.

17.6.  If requested by Purchaser, Vendor agrees to identify, on all items of Equipment supplied under
this Contract, all appropriate test points for connecting commercially available equipment
monitors designed to measure system capacity, performance, or activity.

Shipping and Risk of Loss

Vendor shall ship all Products purchased pursuant to this Contract, freight prepaid, FOB Purchaser’s
destination. The method of shipment shall be consistent with the nature of the Products and hazards of
transportation. Regardless of FOB point, Vendor agrees to bear all risks of loss, damage, or destruction

- of the Products ordered hereunder regarding shipment of product and risk of loss that occurs prior to
. date of delivery, except loss or damage attributable to Purchaser’s fault or negligence; and such loss,

damage, or destruction shall not release Vendor from any obligation hereunder. After date of delivery,
the risk of loss or damage shall be borne by Purchaser, except loss or damage attributable to Vendor’s
fault or negligence.

Delivery

19.1.  All Small Business Phone Systems purchased under this Contract shall be completely
installed and ready to begin Acceptance Testing within forty-five (45) calendar days after
Vendor’s receipt of an Order. Extensions will be granted at the sole option of the Purchaser.
Time is of the essence with respect to delivery and Vendor may be subject to termination of an
Order or of this Contract and/or other damages available under law for failure to deliver on
time.

19.2. All deliveries made pursuant to this Conitract must be complete. Unless Vendor has obtained
prior written approval from Purchaser, which shall not be withheld unreasonably, incomplete
deliveries or backorders will not be accepted. All packages must be accompanied by a packing
slip that identifies all items included with the shipment and the Purchaser’s Order Document
number. Vendor’s delivery receipt must be signed by an authorized representative of
Purchaser for all deliveries made hereunder. :

19.3.  The Vendor assumes all responsibility for the delivery, installation and maintenance of all
Vendor-supplied equipment, software and support services proposed. Unless otherwise
indicated, all systems will be cut over outside of normal working hours.

Site Security

While on Purchaser’s premises, Vendor, its agents, employees, or Subcontractors shall conform in all
respects with physical, fire, or other security regulations as provided to Vendor.
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21.  Installation and Set-up

21.1.

21.2.

21.3.
21.4.

21.5.

21.6.

21.7.

- 21.8.

When installing a new Small Business Phone System, Vendor will provxde, at no additional
charge:

a) A written installation support plan and schedule addressing staffing, site preparation
requirements, resource allocation, testing procedures;

b) Site surveys;

¢) Station reviews to identify user requirements; |

d) An on-site Manufacturer certified technician during and after the cutover until the System
operates properly;

€) On-site user training for the Small Business Phone System;

f) System administration training; and

g) Changes that are requested within five (5) Business Days after cutover to up to fifteen
percent (15%) of the features and line assignments.

Vendor personnel shall be Manufacturer certified in accordance with Manufacturer
requirements. Upon request Vendor will furmsh a copy of such certification to Purchaser or
DIS..

Purchaser shall have access to the work site at all times during installation.

Purchaser shall prepare the environment to house the Equipment based upon written
requirements provided by Vendor in its installation plan, as modified in writing and agreed to
by the parties. Vendor’s specialists shall be available to provide required consultation related
to environment preparation at no extra cost to Purchaser apart from the costs presented in
Vendor’s Response. Any requirements for the environment not disclosed in Vendor’s _
installation plan will be completed by Vendor at no additional cost to Purchaser. Purchaser
will provide standard commercial power. Vendor shall install an external, Manufacturer

- recommended surge protector between the power source and each major system.

Vendor will acquire any permits, if required, at no additional cost to Purchaser. Vendor shall
replace, restore and/or return all floors, ceilings, walls, grounds, pavement, etc., damaged by
Vendor personnel to their original condition at no additional cost to Purchaser.

At Purchaser’s option, all line coordination with the local telephone company, relative to
installation of the system, will be the responsibility of the Vendor. All orders for installation,
re-termination, or discontinuance of DIS/TSD Centron lines and/or central office services must
be processed through DIS/TSD.

Vendor will program Products according to Purchaser’s specifications and modify voice

‘terminal faceplates to identify specifically programmed buttons.

Vendor shall install the Equipment, with all features, options, parts and wiring ordered by
Purchaser, ready for Acceptance Testing, on or before the Installation Date(s) specified in the -
Order Document. Failure to meet the Installation Date(s) may subject Vendor to termination
of an Order or of this Contract and damages available under law, unless such failure is caused
by acts or omissions of Purchaser.
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22.  Standard of Performance and Acceptance

22.1.

22.2.

22.3.

224.

22.5.

22.6.

22.7.

22.8.

In addition to the Acceptance Testing set forth in this section, Purchaser may conduct terminal
testing and other tests of the installed System. Vendor will provide testing equipment required

~ for demonstration of the System’s performance.

After installing the Systems, Vendor shall provide Purchaser with documentation of a
successful system audit using Vendor’s diagnostic routines, as approved by Purchaser,
demonstrating that the System meets or exceeds the Specifications. Vendor shall certify to
Purchaser in writing that the System is ready for Acceptance Testing. The Acceptance Testing
will begin on the day the System is cutover.

Acceptance of a System will be based on the following criteria.

a) Meeting or exceed the Standard of Performance defined below;.

b) Allinstallation, wiring, and cabling requirements identified in Section 15 above have been
satisfied;.

) Delivery to Purchaser of complete and updated as-built drawings indicating conformance
with specifications;

d) Conformance of installation and programming requirements as specified by the Purchaser;
and

e) Completion of all required training of Purchaser staff (see section 33 below).

The Standard of Performance for a System is defined as a 99.5% Effectiveness Level during
the Acceptance Testing period set forth below. The voice terminals shall have a 98% trouble-
free performance during this period.

The Effectiveness Level for a System is the percentage of time in a month that the System is
functioning properly in accordance with its Specifications. The Effectiveness Level is
determined by dividing the Operational Use Time of the Product by the sum of the Operational
Use Time plus the Product Failure downtime, all of which shall be measured in hours and
whole minutes. Operational Use Time for a Product is defined as the total time the Product
would normally be used. Product Failure downtime is defined as the accumulated time during
Operational Use time when work cannot be processed or accurately completed because of a
System Failure. System Failure is defined as a malfunction in the Equipment or Software that
prevents the accomplishment of the intended function(s) of the System.

Downtime for each incident shall start from the time that Vendor knew or reasonably should have
known of the System Failure, or Purchaser makes a bona fide attempt to contact Vendor’s
designated representative at the prearranged contact point, whichever occurs earlier, until the
System is returned to fully operational status in conformance with its Specifications. During
periods of System Failure downtime, Purchaser may use operable portions of the System when
such action does not interfere with repair of the inoperable portions.

The Acceptance Testing period shall be thirty (30) calendar days, starting from the day of
cutover. Purchaser will review all pertinent data and shall maintain appropriate daily records to
ascertain whether the Standard of Performance has been met. '

In the event the System does not meet the Standard of Performance during the initial period of
Acceptance Testing, Purchaser may, at its discretion, continue Acceptance Testing on a day-
to-day basis until the Standard of Performance is met. If after sixty (60) calendar days the
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23.

22.9.

System still has not met the Standard of Performance Purchaser may, at its option: (1) declare
Vendor to be in breach of this Contract and terminate this Order; o, (2) demand replacement
System from Vendor at no additional cost to Purchaser; or, (3) continue the Acceptance '
Testing for an additional thirty (30) calendar days. Vendor shall pay all costs related to the
preparation and shipping for Systems returned pursuant to this section. Purchaser’s option to
declare Vendor in breach and terminate this Order shall remain in effect until exercised or
until such time as Acceptance Testing is successfully completed.

No System shall be accepted and no charges shall be paid until this Standard of Performance is
met. The date of Acceptance shall be the first Purchaser Business Day following the successful
Acceptance Testing period and shall be formalized in a notice of Acceptance from Purchaser
to Vendor.

Equipment Warranty

23.1.

23.2.

23.3.

234.

23.5.

23.6.

23.7.

- manner. The escalation procedures shall indicate the steps to be taken in response to a problem

Vendor warrants that the Equipment shall be in good operating condition and shall conform to
the Specifications for a period of one (1) year, the Warranty Period, commencing upon the
first day after the Acceptance Date.

During the Warranty Period, Vendor shall adjust, repair, or replace all Equipment that is
defective or not performing in conformance with the Specifications. All costs for such
adjustments, repairs, or replacements, including all costs for replacing parts or units and their
installation and any transportation and delivery fees, shall be at Vendor’s expense. Any
defective Equipment shall be repaired or replaced for Purchaser so that it conforms to the
Specifications.

Vendor agrees that all warranty service provided hereunder shall be performed by
Manufacturer-trained, certified, and authorized technicians. Vendor further agrees to act as the
sole point of contact for warranty service. Vendor warrants that it has or will obtain and pass
through to Purchaser any and all warranties obtained or available from the Original Equipment
Manufacturer (OEM), including any replacement, upgraded, or additional Equipment
warranties.

Vendor shall provide Help Desk Services for reporting warranty issues and for troubleshooting
problems. Vendor’s Help Desk Services can be reached at 1-800-998-8651.

Vendor shall provide escalation procedures to ensure that the proper level of attention and
resources are directed towards resolution of Products and Services problems in a timely

report, the contact information and title of Vendor’s employee(s) responding at each level and
the elapsed time before the next level of response is invoked. Vendor’s escalation procedures
are attached as Schedule B.

Non-emergency maintenance/repair response time during warranty will be within eight (8)
Business Hours after notification and will be performed during Business Hours. When on-site,
Vendor must report to Purchaser’s designated coordinator prior to and after each service call.

Emergency on-site maintenance/repair response time during warranty will be within two (2)
hours, twenty-four (24) hours per day, seven (7) days per week, including holidays. Time to
correct an emergency situation shall not exceed eight (8) hours after notification. Emergency
maintenance applies to: (i) Failure of signaling; (ii) Failure of power supply; and (iii) Failure
of any terminals deemed critical by Purchaser to the functioning of Purchaser’s business
functions.
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23.8.

23.9,

23.10.

Any work or upgrade that may affect service must be coordinated with Purchaser’s
coordinator a minimum of 48 hours in advance. Maintenance and upgrades that might affect
service will not be conducted during Business Hours without Purchaser’s prior written
approval.

Purchaser agrees that Vendor will not be liable for any damages caused by Purchaser’s actions or
failure of Purchaser to fulfill any of its responsibilities for site installation.

THE WARRANTIES SET FORTH IN THIS CONTRACT ARE IN LIEU OF AND REPLACE
ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED
TO, ANY WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE, AND ANY WARRANTY THAT OPERATION OF THE PRODUCT WILL BE .

UNINTERRUPTED OR ERROR FREE.

Equipment Maintenance

At the expiration of the Warranty Period set forth in the section titled Equipment Warranty, Vendor
shall provide maintenance services for the Equipment as described herein, at the Prices set forth on
Schedule A.

24.1.

24.2.

24.3.

244,

24.5.

24.6.
24.7.

24.8.

Vendor shall offer maintenance service plan(s) attached as Schedule C to keep the Equipment
in good operating condition or restore it to good working order in accordance with the
Specifications or, upon Purchaser’s prior written approval, to current standards.

Vendor shall provide contracted maintenance support twenty-four (24) hours per day, Seven
(7) days per week, every day of the year including all holidays.

Vendor personnel responding to maintenance calls, repairing or servicing the system shall be
Manufacturer-certified to work on that model of Small Business Phone Systems.

Vendor warrants service availablity during the life of the Norstar and Meridian Opt 11 Mini
product hardware for a period of five (5) years from the date the system is placed in service,
and for an additional two (2) years provided Vendor is authorized to use refurbished or used
parts. Vendor warrants service availability durng the life of the BCM product hardware for a
period of three (3) years form the date the system is placed in service, and for an additional
four (4) years provided Vendor is authorized to use refurbished or used parts.

Vendor shall maintain a log on Purchaser’s premises that details repairs, preventive
maintenance and upgrades to the system. The log shall be available for inspection by DIS
upon request.

Purchaser shall provide Vendor access to the System to perform maintenance service.

Non-emergency maintenance/repair response time during warranty will be within eight (8)
Business Hours after notification and will be performed during normal Business Hours. When
on-site, Vendor shall report to Purchaser’s designated coordinator prior to and after each
service call.

Routine maintenance and any maintenance or upgrade that may affect service must be
coordinated with Purchaser’s coordinator a minimum of 48 hours in advance. Maintenance
and upgrades that might affect service will not be conducted during Business Hours without
Purchaser’s prior written approval. '
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24.9.

24.10.

24.11.

24.12.

24.13.

Preventive Maintenance. Vendor shall specify in writing the number of hours each Equipment
item requires per month for preventive maintenance and the frequency and duration of such
preventive maintenance. From this Vendor-supplied information Purchaser shall develop and
provide to Vendor in writing the schedule within which Vendor shall provide preventive
maintenance. This schedule may be modified as agreed in writing. In addition, preventive
maintenance may be performed at a time convenient to Purchaser within or contiguous with
remedial maintenance.

Emergency maintenance. Emergency maintenance/repair response time on-site during

warranty will be within two (2) hours, twenty-four (24) hours per day, seven (7) days per

week, including holidays. Time to correct an emergency situation shall not exceed eight (8)

hours after notification. Emergency maintenance applies to the following conditions:

a) Failure of signaling,

b) TFailure of power supply, and

c) Failure of any terminals deemed critical by the Purchaser to the functioning of the
Purchaser’s business functions.

Upon completion of each maintenance call, Vendor shall furnish a maintenance activity report
to Purchaser, which shall include, as a minimum, the following;

a) Date and time notified;

b) Date and time of arrival;

c) Type and serial number(s) of machine(s);

d) Time spent for repair;

e) Description of malfunction;

f) List of parts replaced; and -

g) Additional charges, if applicable.

There shall be no additional maintenance charges for:

a) Replacement parts;
b) Preventive maintenance, regardless of when performed;

¢) Remedial maintenance required within a forty-eight (48) hour period due to recurrence of .
the same malfunction; :

d) Time spent by maintenance personnel after arrival at the site awaiting the arrival of
additional maintenance personnel and/or delivery of parts, tools or other required material;
or

e) Remedial maintenance required when the scheduled preventive maintenance preceding the
malfunction has not been performed.

Maintenance Credits For Equipment Malfunction

Vendor shall grant a credit to Purchaser for any Equipment being maintained by Vendor that
fails to perform at an Effectiveness Level of 99.5% trouble-free during any month. The
Effectiveness Level for an item of Equipment shall be defined and computed in the same
manner as provided for in the Standard of Performance and Acceptance section of this
Contract. (see section 22 above).

The credit granted by Vendor shall be fifty percent (50%) of the monthly maintenance fee for

each percentage point a machine falls below its required effectiveness level. For example if the
credit is 50% and the actual effectiveness level for a machine is 88% instead of the required
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25.

26.

27.

28.

29,

\\\ /‘

90%, the maintenance credit would be 100% of the monthly maintenance feelf(')r that nionth,
i.e., 2 percentage points below the requirement so 2 x 50% = 100% credit.

If the Equipment fails to operate at an Effectiveness Level of 99.5% for two (2) consecutive
months, it shall be considered a Failure to Perform.

Failure to Respond

In cases where Vendor does not respond within the required time, Purchaser shall have the option of
acquiring repair from another Manufacturer certified source and Vendor shall be responsible for full
reimbursement of costs incurred by Purchaser. Maintenance by another Manufacturer certified source
when Vendor has failed to respond will not constitute grounds to void the warranty.

Service Disruptions

Purchaser may require that work be performed outside of Business Days and Hours. Vendor shall not
conduct Product installation, upgrades and system cutovers, maintenance or warranty work that may
affect service or disrupt Purchasers’ daily operations during Business Hours without the prior written
consent of Purchaser,

~ Move/Add/Change Services

Vendor will provide Move/Add/Change services on a times and materials basis using the applicable
rates quoted in Schedule A Price List. Move/Add/Change service will entail any additional work
requested by Purchaser after the installation of the System. This work will include, but not be limited
to purchase of additional Equipment, programming, wiring, and relocation of existing equipment.

‘Vendor will complete the requests for Move/Add/Change services within one (1) week of such

requests. :

Equipment and Maintenance Documentation

Vendor shall provide two (2) complete sets of documentation for each Equipment Order, including
technical, electrical, maintenance, and installation information and will provide updated
documentation for the term of this Contract. There shall be no additional charge for this documentation
or the updates, in whatever form provided. Vendor’s Equipment documentation shall be
comprehensive, well-structured, and indexed for easy reference. If Vendor maintains its technical,
electrical, maintenance and installation documentation on a web site, Vendor may fulfill the
obligations set forth in this section by providing Purchaser access to its web-based documentation
information. Vendor may also provide such information on CD-ROM. Except for third party provided
documentation, Vendor grants Purchaser the right to make derivative works, update, modify, copy or
otherwise reproduce the documentation furnished pursuant to this section at no additional charge.

System Life

As per Subsection 24.4, the Small Business Phone System shall have a minimum of seven (7) years
useful life without requiring major modification, e. g., additional cabinets or major hardware change
out which renders installed Equipment obsolete.
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30.

31.

32,

33.

Spare Parts for Equipment

Vendor shall make available to Purchaser either a depot repair center and/or an availability guarantee
of component parts and sub-assemblies necessary for on-going maintenance and operation of the
System. Vendor guarantees part availability for a minimum of seven (7) years from the Acceptance
Date of a System by Purchaser. In addition, Vendor shall have a complete on-site “crash kit” of spare
parts or a permanent maintenance facility with a full parts inventory within a distance that will meet
the specified emergency on-site response times.

Vendor Commitments, Warranties and Representations

Any written commitment by Vendor within the scope of this Contract shall be binding upon Vendor.
Failure of Vendor to fulfill such a commitment may constitute breach and shall render Vendor liable
for damages under the terms of this Contract. For purposes of this section, a commitment by Vendor
includes: (i) Prices, discounts, and options committed to remain in force over a specified period of
time; and (ii) any warranty or representation made by Vendor in its Response or contained in any
Vendor or manufacturer publications, written materials, schedules, charts, diagrams, tables,
descriptions, other Vendor or manufacturer publications, written materials and schedules, charts,
diagrams, tables, descriptions, other written representations and any other supporting materials Vendor
made available to Purchaser and used to effect the sale of Equipment to Purchaser. '

Compliance with Standards

Vendor represents that all Equipment, Software, and elements thereof, including but not limited to
documentation and source code, shall meet and be maintained by Vendor to conform to Telcordia
standards. The absence of specifications will imply that Telcordia standards will prevail, that new
materials of first quality will be utilized except as otherwise stated herein in Sections 24.4 and 29 and
that all work will be performed in a workmanlike manner in accordance with industry best practices.

Training

33.1.  Vendor shall provide up to four (4) hours on-site training to Purchaser staff . This training
will provide hands-on instruction to Purchaser staff regarding how to operate, administer, and
support the System in the required fashion.

33.2.  Training shall be provided using the acquired System and shall be completed prior to
- Acceptance. '

33.3. User Guides. Vendor shall provide Purchaser with detailed user guides.

33.4. Maintenance/Repair classes. Maintenance and repair classes on the System shall be available
to Purchaser employees at Vendor’s then-current prices.

33.5. System Administration Training. Vendor shall provide Systems administration training for
Purchaser staff experienced with Small Business Phone System technology. The training shall
be conducted at Purchaser’s site and include:

a) An overview of the System including feature interactions;

b) A detailed review of the System design considerations and station review issues;
¢) Detailed instruction on voice terminal moves, adds, and changes;

d) Detailed instructions on making feature changes;
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33.7.

33.8.
33.9.

33.10.

34.1.

34.2.

e) Instructions on obtaining and analyzing call traffic and trunk utilization statistics; and
f) Detailed instruction on identifying and responding to alarm conditions.

Maintenance/Administration Training. Vendor shall offer training on maintenance and
administration terminals to Purchaser staff one (1) month prior to cutover.

Training Follow-up. Vendor representatives shall be available to provide support for two full
Business Days after System cutover .This support may include, but not be limited to: training,
assisting console operators, providing an on-site help desk, answering questions, and
providing necessary assistance on System operation. For a phased cutover, this requirement
shall be met for a minimum of one Business Day following the cutover of each phase.

- Purchaser’s Project Manager may elect to require additional training coverage by Vendor

following each move in.
The starting dates of the training will be as agreed by the parties.

The training fee, whether separately stated under the pricing sections of this Contract or
included in the cost of the System, shall cover all costs of training. Purchaser shall not be
responsible for any additional Vendor costs for training required pursuant to this section.

Purchaser shall have the right, so long as the System purchased hereunder is in use by
Purchaser, to give instruction to Purchaser’s personnel in all courses described above and all
revisions thereto without charge, using materials supplied by Vendor. Except for third party
provided materials, such use by Purchaser of Vendor’s materials shall include the right to
make derivative works and to reproduce the materials or derivative work solely for the
permitted use, which creation, use, and reproduction shall not be a violation of or infringement
upon any patent, copyright, or othet proprietary right of Vendor. The above rights shall be at
no additional charge.

34. Protection of Purchaser’s Confidential Information

Vendor acknowledges that some of the material and information that may come into its
possession or knowledge in connection with this Contract or its performance may consist of
Confidential Information. Vendor agrees to hold Confidential Information in strictest
confidence and not to make use of Confidential Information for any purpose other than the
performance of this Contract, to release it only to authorized employees, agents, or
Subcontractors requiring such information for the purposes of carrying out this Contract, and
not to release, divulge, publish, transfer, sell, disclose, or otherwise make the information
known to any other party without Purchaser’s express written consent or as provided by law.
Vendor agrees to release such information or material only to employees, agents, or
Subcontractors who have signed a nondisclosure agreement, the terms of which have been
previously approved by Purchaser. Vendor agrees to implement physical, electronic, and
managerial safeguards to prevent unauthorized access to Confidential Information.

Immediately upon expiration or termination of this Contract, Vendor shall, at Purchaser’s
option: (i) certify to Purchaser that Vendor has destroyed all Confidential Information; or
(ii) return all Confidential Information to Purchaser; or (iii) take whatever other steps
Purchaser requires of Vendor to protect Purchaser’s Confidential Information.
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34.3.  Purchaser reserves the right to monitor, audit, or investigate the use of Confidential
Information collected, used, or acquired by Vendor through this Contract. The monitoring,
auditing, or investigating may include, but is not limited to, salting databases.

34.4. - Violation of this section by Vendor or its Subcontractors may result in termination of this Contract
and demand for return of all Confidential Information, monetary damages, or penalties.

Software License

35.

36.

37.

38.

License Grant

Vendor passes through to Purchaser a license to use the Software and related documentation according
to the terms and conditions of this Contract.

Software Ownership

Vendor shall pass through rights in the Software as specified in Schedule D. Purchaser does not
acquire any rights, express or implied, in the Software, other than those specified in this Contract.
Vendor hereby warrants and represents to Purchaser that Vendor has the right to pass through to
Purchaser the licensed rights to the Software provided by Vendor through this Contract. Vendor
represents and warrants that to the best of Vendor’s knowledge, that Purchaser’s use of the Software
and documentation within the terms of this Contract will not infringe upon any copyright, patent

. trademark or other intellectual property right worldwide or violate any third party’s trade secret,

contract or confidentiality rights worldwide. Vendor represents and warrants that: (i) Vendor is not
aware of any claim, investigation, litigation, action, suit or administrative or judicial proceeding
pending or threatened based on claims that the Software infringes any patents, copyrights, or trade
secrets of any third party, and (ii) that Vendor has no actual knowledge that the Software infringes
upon any patents, copyrights, or trade secrets of any third party.

Software Upgrades and Enhancements

Vendor shall, as part of maintenance purchased pursuant to this Contract:

37.1.  Supply at no additional cost updated versions of the Software to operate on upgraded
versions of operating systems, upgraded versions of firmware, or upgraded versions of
hardware; ‘

37.2.  Supply at no additional cost updated versions of the Software that encompass improvements,
extensions, maintenance updates, error corrections, or other changes that are logical
improvements or extensions of the original Products supplied to Purchaser; and

37.3. Supply at no additional cost interface modules that are developed by Vendor or Nortel for

interfacing the Software to other Software products.

Software Maintenance and Support Services

Vendor shall provide a replacement copy or correction service at no additional cost to Purchaser for
any error, malfunction, or defect in Software that, when used as delivered, fails to perform in
accordance with the Specifications and that Purchaser shall bring to Vendor’s attention. Vendor shall

State of Washington’ | Small Business Phone Systems

Department of Information Services 19

Master Contract # 703-MST-010




)

undertake such correction service as set forth below and shall use its best efforts to make corrections in
a manner that is mutually beneficial. Vendor shall disclose all known defects and their detours or
workarounds to Purchaser.

Contract Administration

39.  Legal Notices

39.1.  Any notice or demand or other communication required or permitted to be given under this
Contract or applicable law (except notice of malfunctioning Equipment) shall be effective only if
it is in writing and signed by the applicable party, properly addressed, and either delivered in
person, or by a recognized courier service, or deposited with the United States Postal Service as
first-class mail, postage prepaid certified mail, return receipt requested, via facsimile, to the

parties at the addresses and fax numbers provided in this section. For purposes of complying
with any provision in this Contract or applicable law that requires a “writing,” such
communication, when digitally signed with a Washington State Licensed Certificate, shall be
considered to be “in writing” or “written” to an extent no less than if it were in paper form.

To Vendor at: To Purchaser at:
Verizon Northwest Inc. | State of Washington
. Department of Information Services
Attn: Contracts Specialist Attn: TSD Contract Administrator
1800 — 41 Street, WA0104PI Mailing Address: Street Address:
Everett, WA 98201-1003 PO Box 42445 2411 Chandler Court SW
Olympia, WA 98504 Olympia, WA 98502
Phone: 425-261-1003 Phone: 360-725-4200
Fax: 425-261-1074 Fax:  360-664-0711
E-mail: linda.o.richards@veriizon.com E-mail: mcadmin@dis.wa.gov

39.2. Notices shall be effective uponb receipt or four (4) Business Days after mailing, whichever is
earlier. The notice address as provided herein may be changed by written notice given as
provided above. '

39.3. Inthe event that a subpoena or other legal process commenced by a third party in any way
concerning the Equipment or Services provided pursuant to this Contract is served upon
Vendor or Purchaser, such party agrees to notify the other party in the most expeditious
fashion possible following receipt of such subpoena or other legal process. Vendor and
Purchaser further agree to cooperate with the other party in any lawful effort by the other party
to contest the legal validity of such subpoena or other legal process commenced by a third

party. '
40. Vendor Account Manager

. Vendor shall appoint an Account Manager for Purchaser’s account under this Contract who will
provide oversight of Vendor activities conducted hereunder. Vendor’s Account Manager will be the
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principal point of contact for DIS concerning Vendor’s performance under this Contract. Vendor shall
notify the DIS Contract Administrator, in writing, when there is a new Vendor Account Manager
assigned to this Contract. The Vendor Account Manager information is:

Vendor Account Manager: Amanda Breck
Address: 1800 — 41%, Everett, WA 98201 '
Phone: 425-261-7833 Fax: 425-261-7947  E-mail: amanda.breck@verizon.com

41.  Vendor Project Manager
Vendor shall assign a Vendor Project Manager for each Purchaser mstallatmn project, except where the
project is small enough so that the Vendor Account Manager may substitute for a Project Manager.
Purchaser shall have approval rights over the Vendor Project Manager, or any replacements thereof. The
Vendor Project Manager shall be the principal point of contact for Purchaser and shall coordinate
Vendor’s activities. The Vendor Project Manager shall produce and maintain a complete plan for all
Vendor-related activities concerning installation and training,
42. Section Headings, Incorporated Documents and Order of Precedence
42.1. The headings used herein are inserted for convenience only and shall not control or affect the
meaning or construction of any of the sections.
42.2.  Each of the documents listed below is, by this reference, incorporated into this Contract as
though fully set forth herein.
a) Schedules A, B, C and D;
) b) DIS’ RFQ (Exhibit A);
- ¢) Vendor’s Response to DIS’ RFQ (Exhibit B);
d) The terms and conditions contained on Purchaser’s Order Documents, if used; and
€) All Vendor or manufacturer publications, written materials and schedules, charts, diagrams,
tables, descriptions, other written representations and any other supporting materials
Vendor made available to Purchaser and used to effect the sale of Products to Purchaser.
42.3. In the event of any inconsistency in this Contract, the mcons1stency shall be resolved in the
following order of precedence:
a) Applicable federal and state statutes, laws, and regulations;
b) Sections of this Contract;
¢) Schedules A, B, C; and D
d) DIS’ RFQ (Exhibit A);
e) Vendor’s Response to DIS’ RFQ (Exhibit B);
f) The terms and conditions contained on Purchaser’s Order Documents, if used; and
g) All Vendor or manufacturer publications, written materials and schedules, charts, diagrams,
tables, descriptions, other written representations and any other supporting materials
Vendor made available to Purchaser and used to effect the sale of Products to Purchaser.
43.  Entire Agreement
v This Contract sets forth the entire agreement between the parties with respect to the subject matter
( ™ hereof and except as provided in the section titled Vendor Commitments, Warranties and
/ Representations, understandings, agreements, representations, or warranties not contained in this
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45,

46.

47.

48.

Contract or a written amendment hereto shall not be binding on either party. Except as provided
herein, no alteration of any of the terms, conditions, delivery, Price, quality, or Specifications of this

‘Contract will be effective without the written consent of both parties.

Authority for Modifications and Amendments

No modification, amendment, alteration, addition, or waiver of any section or condition of this
Contract shall be effective or binding unless it is in writing and signed by DIS and Vendor

Additional Products and Services

Vendor may submit new Products and Services with associated discounts or prices to the DIS Contract
Administrator. New or changed Products and Services submitted by Vendor shall meet all mandatory
requirements of the RFQ. Additional Products or Services that are determined by DIS to be
appropriate to the scope of this Master Contract, may be added to this Master Contract (Schedule A)
by an instrument in writing, signed by both Vendor and DIS. Such writing shall include a specific
description of the additional Services and/or Products, pricing, and additional terms and conditions as
relevant.

Independent Status of Vendor

In the performance of this Contract, the parties will be acting in their individual, corporate or
governmental capacities and not as agents, employees, partners, joint venturers, or associates of one
another. The parties intend that an independent contractor relationship will be created by this Contract.
The employees or agents of one party shall not be deemed or construed to be the employees or agents
of the other party for any purpose whatsoever. Vendor shall not make any claim of right, privilege or
benefit which would accrue to an employee under chapter 41.06 RCW, or Title 51 RCW.

Governing Law

This Contract shall be governed in all respects by the law and statutes of the state of Washington,
without reference to conflict of law principles. However, if the Uniform Computer Information
Transactions Act (UCITA) or any substantially similar law is enacted as part of the law of the state of
Washington, said statute will not govern any aspect of this Contract or any license granted hereunder,
and instead the law as it existed prior to such enactment will govern. The jurisdiction for any action
hereunder shall be exclusively in the Superior Court for the state of Washington. The venue of any
action hereunder shall be in the Superior Court for Thurston County or the county in which Purchaser
is located within the state of Washington. '

Subcontractors

Vendor may, with prior written permission from DIS Contracting Officer, which consent shall not be
unreasonably withheld, enter into subcontracts with third parties for its performance of any part of
Vendor’s duties and obligations. In no event shall the existence of a subcontract operate to release or
reduce the liability of Vendor to Purchaser for any breach in the performance of Vendor’s duties. For
purposes of this Contract, Vendor agrees that all Subcontractors shall be held to be agents of Vendor.
Vendor shall be liable for any loss or damage to Purchaser, including but not limited to personal
injury, physical loss, harassment of Purchaser employees, or violations of the Patent and Copyright
Indemnification, Protection of Purchaser’s Confidential Information, and Software Ownership
sections of this Contract occasioned by the acts or omissions of Vendor’s Subcontractors, their agents
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49,

50.

51.

or employees. The Patent and Copyright Indemnification, Protection of Purchaser’s Confidential
Information, Software Ownership, Publicity and Review of Vendor’s Records sections of this
Contract shall apply to all Subcontractors.

Assignment

49.1. With the prior written consent of DIS Contracting Officer, which consent shall not be

49.2,

unreasonably withheld, Vendor may assign this Contract including the proceeds hereof,
provided that such partial assignment for the proceeds hereof shall not operate to relieve
Vendor of any of its duties and obligations hereunder, nor shall such assignment affect any
remedies available to Purchaser that may arise from any breach of the sections of this
Contract, or warranties made herein including but not limited to, rights of setoff.
Notwithstanding the foregoing, Vendor may, upon written notice to DIS assign this Contract
to any affiliated entity, or to a successor entity upon the merger, reorganization, consolidation
or sale of all or substantially all of Vendor’s assets. For purposes of this Section, “affiliate”
shall mean a person or entity that directly or indirectly controls or is controlled by or is under
common control with Vendor. Any attempt to assign this Contract in contravention of this
Section shall be void and of no force and effect.

DIS may assign this Contract to any public agency, commission, board, or the like, within the
political boundaries of the state of Washington, provided that such assignment shall not
operate to relieve Purchaser of any of its duties and obligations hereunder.

Publicity

50.1.

50.2.

The award of this Contract to Vendor is not in any way an endorsement of Vendor or
Vendor’s products by DIS or Purchaser and shall not be so construed by Vendor in any
advertising or other publicity materials.

Vendor agrees to submit to DIS, all advertising, sales promotion, and other publicity materials
relating to this Contract or any Product furnished by Vendor wherein DIS’ or Purchaser’s
name is mentioned, language is used, or Internet links are provided from which the connection
of DIS’ or Purchaser’s name with Vendor’s Products or Services may, in DIS’ or Purchaser’s
judgment, be inferred or implied. Vendor further agrees not to publish or use such advertising,
sales promotion materials, publicity or the like through print, voice, the World Wide Web, and
other communication media in existence or hereinafter developed without the express written
consent of DIS or Purchaser prior to such use. '

Review of Vendor’s Records

51.1.

Vendor and its Subcontractors shall maintain books, records, documents and other evidence
relating to this Contract, including but not limited to Minority and Women’s Business
Enterprise participation, protection and use of Purchaser’s Confidential Information, and
accounting procedures and practices which sufficiently and properly reflect all direct and
indirect costs of any nature invoiced in the performance of this Contract. Vendor shall retain
all such records for six (6) years after the expiration or termination of this Contract. Records
involving matters in litigation related to this Contract shall be kept for either one (1) year
following the termination of litigation, including all appeals, or six (6) years from the date of
expiration or termination of this Contract, whichever is later.
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51.2. All such records shall be subject at reasonable times and upon prior notice to examination,
inspection, copying, or audit by personnel so authorized by the DIS Contract Administrator
and/or the Office of the State Auditor and federal officials so authorized by law, rule,
regulation or contract, when applicable, at no additional cost to the State. During this
Contract’s term, Vendor shall provide access to these items within Thurston County or the
county where Purchaser is located. Vendor shall be responsible for any audit exceptions or
disallowed costs incurred by Vendor or any of its Subcontractors.

51.3.  Vendor shall incorporate in its subcontracts this section’s records retention and review
requirements. ‘

51.4.  Itis agreed that books, records, documents, and other evidence of accounting procedures and
practices related to Vendor’s cost structure, including overhead, general and administrative
expenses, and profit factors shall be excluded from Purchaser’s review unless the cost or any
other material issue under this Contract is calculated or derived from these factors.

General Provisions

52.  Patent and Copyright Indemnification

52.1.  Vendor, at its expense, shall defend, indemnify, and save DIS and Purchaser harmless from and
against any claims against DIS or Purchaser that any Product supplied hereunder, or Purchaser’s
use of the Product within the terms of this Contract, infringes any patent, copyright, trade secret
trademark, or other similar proprietary right of a third party worldwide. Vendor shall pay all
costs of such defense and settlement and any penalties, costs, damages and attorneys’ fees
awarded by a court or incurred by DIS or Purchaser provided that DIS or Purchaser:

£

Promptly notifies Vendor in writing of the claim, but DIS’ or Purchaser’s failure to provide
timely notice shall only relieve Vendor from its indemnification obligations if and to the extent
such late notice prejudiced the defense or resulted in increased expense or loss to Vendor; and

Cooperates with and agrees to use its best efforts to encourage the Office of the Attorney
General of Washington to grant Vendor sole control of the defense and all related settlement
negotiations. , A

52.2.  If such claim has occurred, or in Vendor’s opinion is likely to occur, DIS and Purchaser agree to
permit Vendor, at its option and expense, either to procure the right to continue using the Product
or to replace or modify the same so that they become noninfringing and functionally equivalent.
If use of the Product is enjoined by a court and Vendor determines that none of these alternatives
is reasonably available, Vendor, at its risk and expense, will take back the Product and provide
Purchaser a refund. In the case of Product, Vendor shall refund to Purchaser its depreciated value.
No termination charges will be payable on such returned Product, and the Purchaser will pay only
those charges that were payable prior to the date of such return. Depreciated value shall be
calculated on the basis of a useful life of five (5) years commencing on the date of purchase and
shall be an equal amount per year over said useful life. The depreciation for fractional parts of a
year shall be prorated on the basis of three hundred sixty-five (365) days per year. In the event the
Product has been installed less than one (1) year, all costs associated with the initial installation
paid by Purchaser shall be refunded by Vendor. ‘

52.3.  Vendor has no liability for any claim of infringement arising solely from:

a) Vendor’s compliance with any designs, specifications or instructions of Purchaser;
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54.3.

54.2.

b) Modification of the Product by Purchaser or a third party without the prior knowledge and
approval of Vendor; , ‘

¢) Use of the Product in a way not specified by Vendor; or,
d) Use of the Product with equipment not supplied by Vendor without the prior knowledge
and approval of Vendor;

unless the claim arose against Vendor’s Product independently of any of these specified
actions.

53. Save Harmless

Vendor shall defend, indemnify, and save DIS and Purchaser harmless from and against any claims,
including reasonable attorneys’ fees resulting from such claims, by third parties for any or all injuries
to persons or damage to property of such third parties arising from intentional, willful or negligent acts
or omissions of Vendor, its officers, employees, or agents, or Subcontractors, their officers,
employees, or agents. Vendor’s obligation to defend, indemnify, and save DIS and Purchaser harmless
shall be eliminated or reduced by any concurrent DIS or Purchaser negligence.

54. Insurance

Vendor shall, during the term of this Contract, maintain in full force and effect, the insurance
described in this section. Vendor shall acquire such insurance from an insurance carrier or
carriers licensed to conduct business in the state of Washington and having a rating of A-,
Class VII or better, in the most recently published edition of Best’s Reports. In the event of
cancellation, non-renewal, revocation or other termination of any insurance coverage required
by this Contract, Vendor shall provide written notice of such to DIS within one (1) Business
Day of Vendor’s receipt of such notice. Failure to buy and maintain the required insurance
may, at DIS’ sole option, result in this Contract’s termination.

The minimum acceptable limits shall be as indicated below, with no for each of the following
categories:

a) Commercial General Liability covering the risks of bodily injury (including death),
property damage and personal injury, including coverage for contractual liability, with a
limit of not less than $1 million per occurrence/$2 million general aggregate;

b) Business Automobile Liability (owned, hired, or non-owned) covering the risks of bodily
injury (including death) and property damage, including coverage for contractual liability,
with a limit of not less than $1 million per accident;

¢) Employers Liability insurance covering the risks of Vendor’s employees’ bodily injury by
accident or disease with limits of not less than $1 million per accident for bodily injury by
accident and $1 million per employee for bodily injury by disease;

d) Umbrella policy providing excess limits over the primary policies in an amount not less
than $3 million;

Vendor shall pay premiums on all insurance policies. Such insurance policies shall name DIS as
an additional insured on all general liability, automobile liability, and umbrella policies. Such
policies shall also reference this Contract number T03-MST-010 and shall have a condition that
they not be revoked by the insurer until forty-five (45) calendar days after notice of intended
revocation thereof shall have been given to DIS by the insurer.
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56.

57.

58.

54.4.  All insurance provided by Vendor shall be primary as to any other insurance or self-insurance
programs afforded to or maintained by the State and shall include a severability of interests
(cross-liability) provision.

54.5.  Vendor shall include all Subcontractors as insured under all required insurance policies, or
shall furnish separate certificates of insurance and endorsements for each Subcontractor.
Subcontractor(s) shall comply fully with all insurance requirements stated herein. Failure of
Subcontractor(s) to comply with insurance requirements does not limit Vendor’s liability or
responsibility.

54.6.  Vendor shall furnish to DIS copies of certificates of all required insurance within thirty (30)
calendar days of this Contract’s Effective Date and copies of renewal certificates of all
required insurance within thirty (30) days after the renewal date. These certificates of
insurance must expressly indicate compliance with each and every insurance requirement
specified in this section. Failure to provide evidence of coverage may, at DIS sole option,
result in this Contract’s termination.

54.7. By requiring insurance herein, DIS does not represent that coverage and limits will be
adequate to protect Vendor. Such coverage and limits shall not limit Vendor’s liability under
the indemnities and reimbursements granted to DIS in this Contract.

Industrial Insurance Coverage

Prior to performing work under this Contract, Vendor shall provide or purchase industrial insurance
coverage for its employees, as may be required of an “employer” as defined in Title 51 RCW, and shall
maintain full compliance with Title 51 RCW during the course of this Contract. DIS or Purchaser will
not be responsible for payment of industrial insurance premiums or for any other claim or benefit for
Vendor, or any Subcontractor or employee of Vendor, which might arise under the industrial insurance
laws during the performance of duties and services under this Contract.

Licensing Standards

Vendor shall comply with all applicable local, state, and federal licensing, accreditation and
registration requirements and standards necessary in the performance of this Contract. (See, for
example, chapter 19.02 RCW for state licensing requirements and definitions.)

OSHA/WISHA

Vendor represents and warrants that its Products, when shipped; are designed and manufactured to
meet then current federal and state safety and health regulations. Vendor agrees to indemnify and hold
DIS and Purchaser harmless from all damages assessed against DIS or Purchaser as a result of the
failure of the Products furnished under this Contract to so comply.

Uniform Commercial Code (UCC) Applicability

58.1.  Except to the extent the sections of this Contract are clearly inconsistent, this Contract shall
be governed by any applicable sections of the Uniform Commercial Code (UCC) as set forth
in Title 62A RCW.

State of Washington ' Small Business Phone Systems
Department of Information Services 26 Master Contract # T03-MST-010




C

@

O

59.

60.

61.

62.

63.

58.2.  To the extent this Contract entails delivery or performance of services, such services shall be
deemed “goods” within the meaning of the UCC, except when to do so would result in an
absurdity.

58.3. Inthe event of any clear inconsistency or contradiction between this Contract and the UCC,
the terms and conditions of this Contract take precedence and shall prevail unless otherwise
provided by law. '

Antitrust Violations

Vendor and Purchaser recognize that in actual economic practice overcharges resulting from antitrust
violations are usually borne by Purchaser. Therefore, Vendor hereby assigns to Purchaser any and all
claims for such overcharges as to goods and services purchased in connection with this Contract,
except as to overcharges not passed on to Purchaser resulting from antitrust violations commencing
after the date of the bid, quotation, or other event establishing the Price under this Contract.

Compliance with Civil Rights Laws

During the performance of this Contract, Vendor shall comply with all federal and applicable state
nondiscrimination laws, including but not limited to: Title VII of the Civil Rights Act, 42 U.S.C.
§12101 et seq.; the Americans with Disabilities Act (ADA); and Title 49.60 RCW, Washington Law
Against Discrimination. In the event of Vendor’s noncompliance or refusal to comply with any
nondiscrimination law, regulation or policy, this Contract may be rescinded, canceled, or terminated in
whole or in part under the Termination for Default sections, and Vendor may be declared ineligible
for further contracts with the State.

Severability

If any term or condition of this Contract or the application thereof is held invalid, such invalidity shall
not affect other terms, conditions, or applications which can be given effect without the invalid term,
condition, or application; to this end the terms and conditions of this Contract are declared severable.

Waiver
Waiver of any breach of any term or condition of this Contract shall not be deemed a waiver of any

prior or subsequent breach. No term or condition of this Contract shall be held to be waived, modified,
or deleted except by a written instrument signed by the parties.

Treatment of Assets

63.1.  Title to all property furnished by Purchaser shall remain in Purchaser. Title to all property
furnished by Vendor, for which Vendor is entitled to reimbursement, other than rental payments,
under this Contract, shall pass to and vest in Purchaser pursuant to the Title to Equipment section.
As used in this section Treatment of Assets, if the “property” is Vendor’s proprietary, copyrighted,
patented, or trademarked works, only the applicable license, not title, is passed to and vested in
Purchaser.

63.2.  Any Purchaser property furnished to Vendor shall, unless otherwise provided herein or
approved by Purchaser, be used only for the performance of this Contract.
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63.3.

63.4.

63.5.

63.6.

Vendor shall be responsible for any loss of or damage to property of Purchaser that results
from Vendor’s negligence or that results from Vendor’s failure to maintain and administer that

property in accordance with sound management practices.

Upon loss or destruction of, or damage to any Purchaser property, Vendor shall notify Purchaser
thereof and shall take all reasonable steps to protect that property from further damage.

Vendor shall surrender to Purchaser all Purchaser property prior to completion, termination, or
cancellation of this Contract.

All reference to Vendor under this section shall also include Vendor’s employees, agents, or
Subcontractors. '

64.  Vendor’s Proprietary Information

Vendor acknowledges that DIS and Purchaser are subject to chapter 42.17 RCW and that this Contract
shall be a public record as defined in chapter 42.17 RCW. Any specific information that is claimed by
,Vendor to be Proprietary Information, must be clearly identified as such by Vendor. To the extent
consistent with chapter 42.17 RCW, DIS and Purchaser shall maintain the confidentiality of all such
information marked Proprietary Information. If a public disclosure request is made to view Vendor’s
Proprietary Information, DIS or Purchaser will notify Vendor of the request and of the date that such
records will be released to the requester unless Vendor obtains a court order from a court of competent
jurisdiction enjoining that disclosure. If Vendor fails to obtain the court order enjoining disclosure,
DIS or Purchaser will release the requested information on the date specified.

Disputes and Remedies

65. Disputes

65.1.

65.2.

65.3.

In the event a bona fide dispute concerning a question of fact arises between Vendor and
Purchaser and it cannot be resolved between the parties or by the DIS Contract Administrator,
either party may initiate the dispute resolution procedure provided herein.

The initiating party shall reduce its description of the dispute to writing and deliver it to the
responding party. The responding party shall respond in writing within three (3) Business
Days. The initiating party shall have three (3) Business Days to review the response. If after
this review a resolution cannot be reached, both parties shall have three (3) Business Days to
negotiate in good faith to resolve the dispute. -

If the dispute cannot be resolved after three (3) Business Days, a Dispute Resolution Panel may
be requested in writing by either party who shall also identify the first panel member. Within
three (3) Business Days of receipt of the request, the other party will designate a panel member.
Those two panel members will appoint a third individual to the dispute resolution panel within
the next three (3) Business Days.

The Dispute Resolution Panel will review the written descriptions of the dispute, gather
additional information as needed, and render a decision on the dispute in the shortest practical
time.

' Each party shall bear the cost for its panel member and share equally the cost of the third panel

member.

Both parties agree to exercise good faith in dispute resolution and to settle disputes prior to using
a Dispute Resolution Panel whenever possible. Unless irreparable harm will result, neither party
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shall commence litigation against the other before the Dispute Resolution Panel has issued its
decision on the matter in dispute.

65.4.  Purchaser and Vendor agree that, the existence of a dispute notwithstanding, they wiil
continue without delay to carry out all their respective responsibilities under this Contract that
are not affected by the dispute. '

65.5.  If the subject of the dispute is the amount due and payable by Purchaser for Services being
provided by Vendor, Vendor shall continue providing Services pending resolution of the
dispute provided Purchaser pays Vendor the amount Purchaser, in good faith, believes is due
and payable, and places in escrow the difference between such amount and the amount
Vendor, in good faith, believes is due and payable.

66.  Attorneys’ Fees and Costs

66.1. If any litigation is brought to enforce any term, condition, or section of this Contract, or as a
result of this Contract in any way, the prevailing party shall be awarded its reasonable
attorneys’ fees together with expenses and costs incurred with such litigation, including

. necessary fees, costs, and expenses for services rendered at both trial and appellate levels, as
well as subsequent to judgment in obtaining execution thereof,

66.2. In the event that the parties engage in arbitration, mediation or any other alternative dispute
resolution forum to resolve a dispute in lieu of litigation, both parties shall share equally in the
cost of the alternative dispute resolution method, including cost of mediator or arbitrator. In
addition, each party shall be responsible for its own attorneys’ fees incurred as a result of the
alternative dispute resolution method. '

67.  Non-Exclusive Remedies
The remedies provided for in this Contract shall not be exclusive but are in addition to all other
remedies available under law.

68.  Failure to Perform
If Vendor fails to perform any substantial obligation under this Contract, DIS or Purchaser shall give

Vendor written notice of such Failure to Perform. If after thirty (30) calendar days from the date of the

written notice Vendor still has not performed, then DIS or Purchaser may withhold all monies due and

payable to Vendor, without penalty to DIS or Purchaser, until such Failure to Perform is cured or
otherwise resolved.
69.  Limitation of Liability

69.1.  The parties agree that Vendor, DIS and Purchaser shall not be liable to each other, regardless
of the form of action, for consequential, incidental, indirect, or special damages. Liability for a
claim related to bodily injury or death, or a claim or demand based on a Date Warranty or No
Surreptitious Code Warranty issue or patent, copyright, or other intellectual property right
infringement shall be governed as set forth elsewhere in this Contract. This section does not
modify any sections or any other conditions as are elsewhere agreed to herein between the
parties. The damages specified in the sections titted OSHA/WISHA, Termination for
Default, and Review of Vendor’s Records are not consequential, incidental, indirect, or
special damages as that term is used in this section. Vendor’s entire liability for any damages
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69.2.

69.3.

69.4.

which may arise hereunder, for any cause whatsoever, except a claim related to bodily injury,

“death or intellectual property infringement, shall be limited to the value of this Contract.

Vendor, DIS and Purchaser shall not be liable for damages arising from causes beyond the
reasonable control and without the fault or negligence of either Vendor, DIS or Purchaser.
Such causes may include, but are not restricted to, acts of God or of the public enemy, acts of a
governmental body other than DIS or Purchaser acting in either its sovereign or contractual
capacity, war, explosions, fires, floods, earthquakes, epidemics, quarantine restrictions, strikes,
freight embargoes, unusually severe weather, and cable cut by another party unrelated to
Vendor; but in every case the delays must be beyond the reasonable control and without fault
or negligence of Vendor, DIS, Purchaser, or their respective Subcontractors.

If delays are caused by a Subcontractor without its fault or negligence, Vendor shall not be liable
for damages for such delays, unless the Services to be performed were obtainable on comparable
terms from other sources in sufficient time to permit Vendor to meet its required performance
schedule.

Neither party shall be liable for personal injury to the other party or damage to the other
party’s property except personal injury or damage to property proximately caused by such
party’s respective fault or negligence.

Contract Termination

70. Termination for Default

70.1.

70.2.

70.3.

If Vendor violates any material term or condition of this Contract or fails to fulfill in a timely
and proper manner its material obligations under this Contract, then the DIS Contract '
Administrator or Purchaser shall give Vendor written notice of such failure or violation, and
the failure or violation shall be corrected by Vendor within thirty (30) calendar days or as

“otherwise mutually agreed. If such breach is not capable of cure within thirty (30) days,

Vendor must commence cure within such thirty (30) day period and diligently pursue
completion of such cure. If Vendor’s failure or violation is not so corrected, this Master

- Contract may be terminated immediately by written notice from the DIS Contracting Officer

to Vendor, or Purchaser’s or DIS’ Order may be terminated by written notice to Vendor.

In the event of termination of an Order by Purchaser or this Master Contract by DIS, Purchaser
or DIS shall have the right to procure the Products and Services that are the subject of this
Contract on the open market and Vendor shall be liable for all damages, including, but not
limited to: (i) the cost difference between the original Master Contract price for the Products
and Services and the replacement costs of such Products and Services acquired from another
Vendor; (ii) if applicable, all administrative costs directly related to the replacement of the Order
or this Master Contract, such as costs of competitive bidding, mailing, advertising, applicable
fees, charges or penalties, staff time costs; and, (iii) any other direct costs to Purchaser or DIS
resulting from Vendor’s breach. DIS and Purchasers shall have the right to deduct from any
monies due to Vendor, or that thereafter become due, an amount for damages that Vendor will
owe DIS or Purchasers for Vendor’s default.

If either DIS or Purchaser violates any material term or condition of this Master Contract or fails
to fulfill in a timely and proper manner its obligations under this Master Contract, then Vendor
shall give DIS or Purchaser, as appropriate, written notice of such failure, which shall be
corrected by DIS or Purchaser within thirty (30) calendar days, or as otherwise mutually agreed.
If such failure to perform is not so corrected, Purchaser’s Order may be terminated by written
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72.

73.

74.

notice from Vendor to Purchaser or, if appropriate, this Master Contract may be terminated by
written notice from Vendor to DIS.

'70.4.  If the Failure to Perform is without the defaulting party’s control, fault, or negligence, the

termination shall be deemed to be a Termination for Convenience.

70.5.  This section shall not apply to any failure(s) to perform that results from the willful or
negligent acts or omissions of the aggrieved party.

Termination for Convenience

71.1.  When, at the sole discretion of DIS, it is in the best interest of the State, the DIS Contracting
Officer may terminate this Master Contract, in whole or in part, by fourteen (14) calendar days
written notice to Vendor. .

71.2.  Purchaser may terminate its Order upon sixty (60) days notice to Vendor. If an Order is so
terminated, Purchasers are liable only for payments required by the terms of any Order for
Products and Services received and accepted by Purchaser prior to the effective date of
termination.

Termination for Withdrawal of Authority

In the event that DIS’ or Purchaser’s authority to perform any of its duties is withdrawn, reduced, or
limited in any way after the commencement of this Master Contract or any Order and prior to normal
completion, DIS may terminate this Master Contract, or a Purchaser may terminate its Order(s), by
seven (7) Business Days written notice to Vendor. No penalty shall accrue to DIS and Purchasers in
the event this section shall be exercised. This section shall not be construed to permit DIS to terminate
this Master Contract, or a Purchaser to terminate its Order(s) in order to acquire similar Products or

- Services from a third party.

Termination for Non-Allocation of Funds

If funds are not allocated to DIS or a Purchaser to continue this Master Contract or Order in any future
period, DIS may terminate this Master Contract, or Purchaser may terminate its Order(s) by seven (7)
Business Days written notice to Vendor or otherwise work with Vendor to arrive at a mutually
acceptable resolution of the situation. DIS or Purchasers will not be obligated to pay any further
charges for Products or Services including the net remainder of agreed to consecutive periodic
payments remaining unpaid beyond the end of the then-current period. DIS or Purchaser agrees to
notify Vendor in writing of such non-allocation at the earliest possible time. No penalty shall accrue to
DIS or Purchasers in the event this section shall be exercised. This section shall not be construed to
permit DIS to terminate this Master Contract, or a Purchaser to terminate its Order(s) in order to
acquire similar Products or Services from a third party.

Termination for Conflict of Interest

DIS may terminate this Master Contract, or Purchaser its Order(s), by written notice to Vendor if DIS or
Purchaser determines, after due notice and examination, that any party has violated chapter 42.52 RCW,
Ethics in Public Service, or any other laws regarding ethics in public acquisitions and procurement and
performance of contracts. In the event this Master Contract or any Order is so terminated, DIS and
Purchasers shall be entitled to pursue the same remedies against Vendor as it could pursue in the event
Vendor breaches this Master Contract or any Order.
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75. Termination Procedure

75.1. Upon termination of this Master Contract or any Order, DIS and Purchaser, in addition to any
other rights provided in this Master Contract and applicable Order, may require Vendor to
deliver to Purchaser any property specifically produced or acquired for the performance of
such part of this Master Contract or Order as has been terminated. The section titled
Treatment of Assets shall apply in such property transfer.

75.2.  Unless otherwise provided herein, Purchaser shall pay to Vendor the agreed-upon Price, if
separately stated, for the Products and Services received by Purchaser, provided that in no
event shall Purchaser pay to Vendor an amount greater than Vendor would have been entitled
to if this Master Contract or Order had not been terminated. Failure to agree with such
determination shall be a dispute within the meaning of the Disputes section of this Master
Contract. Purchaser may withhold from any amounts due Vendor such sum as Purchaser
determines to be necessary to protect Purchaser from potential loss or liability.

75.3.  Vendor shall pay amounts due Purchaser or DIS as the result of termination within thirty (30)
calendar days of notice of the amounts due. If Vendor fails to make timely payment, Purchaser

or DIS may charge interest on the amounts due at one percent (1%) per month until paid in
full.

76.  Covenant Against Contingent Fees

76.1. Vendor warrants that no person or selling agency has been employed or retained to solicit or
secure this Contract upon any agreement or understanding for a commission, percentage,
~ brokerage, or contingent fee, except bona fide employees or a bona fide established
commercial or selling agency of Vendor.

76.2. Inthe event Vendor breaches this section, Purchaser shall have the right to either annul this
Contract without liability to Purchaser, or, in Purchaser’s discretion, deduct from payments
due to Vendor, or otherwise recover from Vendor, the full amount of such commission,
percentage, brokerage, or contingent fee.

- Activity Reporting and Administration Fee

717. DIS Master Contract Administration Fee and Collection

77.1.  All purchases made under this Master Contract are subject to a DIS Master Contract
Administration Fee, collected by Vendor and remitted to DIS.

77.2. The Master Contract Administration Fee is one half of one percent (.5% or .005) of the
purchase price. The purchase price is defined as total invoice price less sales tax.

77.3. The Master Contract Administration Fee shall be invoiced by Vendor to all Purchasers as a
separate detailed line item on Purchaser’s invoice.

77.4. Vendor shall remit the Master Contract Administration Fee directly to the DIS Contract
Administrator along with the Master Contract Activity Report.

78.  Activity Reporting

78.1.  Vendor shall submit to the DIS Contract Administrator a monthly Activity Report of all Services
purchased under this Master Contract. The report shall identify:
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78.3.

78.4.
78.5.

This Master Contract number;

Each Purchaser making purchases during that quarter;

The total purchase price (excluding sales tax) for each Purchaser; and,

The sum of all purchase prices (excluding sales tax) for all Purchasers; and
The amount of the DIS Master Contract Administration Fee.

The Activity Report and the DIS Master Contract Administration Fee shall be submitted by
the 15" calendar day of the month following the month in which Vendor invoiced Purchaser.
Vendor shall submit this report according to the layout specified by the DIS Contract
Administrator.

This report may be corrected or modified by the DIS Contract Administrator with subsequent
written notice to Vendor.

Monthly Activity Reports are required even if no activity occurred.

Upon request by DIS, Vendor shall provide, in the format requested, the contact information
for all Purchasers during the term of the Master Contract.

79.  Failure to Remit Reports/Fees

79.1.

79.2.

79.3.

79.4.

Failure of Vendor to remit the Master Contract Activity Report together with the Master
Contract Administration Fee may be considered a failure to perform on the part of Vendor,
which may result in DIS terminating this Master Contract with Vendor.

Failure of any Purchaser to pay the Master Contract Administration Fee may result in a
Purchaser forfeiting its right to purchase from this Master Contract. Vendor shall notify the
DIS Contract Administrator when any Purchaser fails to pay the Master Contract
Administration Fee.

The DIS Contract Administrator will notify Vendor of any Purchaser who has forfeited its right

to purchase under this Master Contract. After such notification, any sale by Vendor to a
forfeiting Purchaser may be considered failure to perform by Vendor.

If the performance issues are resolved, DIS, at its option, may reinstate a Vendor’s
participation or a Purchaser’s right to purchase.

Contract Execution

80.  Authority to Bind

The signatories to this Contract represent that they have the authority to bind their respective
organizations to this Contract.
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81.  Counterparts
This Contract may be executed in counterparts or in duplicate originals. Each counterpart or each
duplicate shall be deemed an original copy of this Contract signed by each party, for all purposes.

In Witness Whereof, the parties hereto, having read this Contract in its entirety, including all attachments, do
agree in each and every particular and have thus set their hands hereunto.

Approved Approved
State of Washington '
Department of Information Serwces
~ State of Washmgton Verizon Northwest Inc.
epgrtment on Services

.
COIAT #«‘7_:9
ignature U

ture” N—
Michael B. Emans ?// A) loweuam T G@E@OEJTCH

Print or Type Name ate Pnint or Type Name Date
Assistant Director GEVECAL MANAGER. BRANCH OPRIVS
Title Thtle

Approved as to Form Vendor Information

State of Washington : Vendor’s UBI Number: 313-013-420
Office of the Attorney General

m W (/ 30/03 Minority or Woman Owned Business Enterprise

Sighature v .
Chip Holcomb Yes ‘ "No X

Print or Type Name (Certification Number)
Senior Counsel, AGO

Title Date
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Schedule A

Authorized Product and Price List

Master Contract No. T0O3-MST-010
With

Verizon Northwest, Inc.

**Please review Price link for current information.
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Schedule B

Escalation Procedures

for

Contract Number T03-MST-010

. Once a Verizon first level support has been dispatched to the customer site for a major trouble or
alarm condition and is unable to resolve the problem within a two (2) hour period, the technician will
initiate Verizon’s standard escalation procedure. The standard automatic escalation procedure is as
follows:

o The first level support will contact Verizon’s second level support and the Verizon National
Operations Center in Dallas, though the following process:

1. The Verizon second level supervisor is contacted. The supervisor will insure the Regional
Customer Engineering Manager is informed and prepared to respond.

2. An open trouble ticket is sent to Verizon’s National Operations Center (NOC) in Dallas,
Texas. The NOC will contact the technician immediately and either ask the technician to
perform a number of tests and observe results or the NOC technician will remotely access the
equipment in question and perform remote monitoring and testing functions.

e If the problem cannot be resolved immediately, the NOC will initiate contact with the manufacturer
to resolve the problem and make contact with the Area Manager-Washington, Operations.
(Because Verizon is a national direct factory authorized reseller of VTEL, Verizon has national
service and support agreements that provide direct access to the manufacturer’s support
organization for problem resolution.)

¢ If the problem has not been resolved within four (4) hours of the initial report, the Area Manager-
Washington Operations will contact Verizon’s executive management and solicit involvement from
all levels of management within Verizon and involve executive level support from the
manufacturer.

o If service has not been restored within twelve (12) hours of the reported problem, the Area
Manager will contact our local supply office and make arrangements for a replacement part.

Verizon Contacts:

Rich Alverdes ~ Business Response Center Manager - (425) 261-2726
Dan Krah — Area Manager — Business Operations — (425) 261-7730
Ralph Mayfield — Director Operations - (425) 261-5959
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Schedule C

Maintenance Plans

for

Contract Number T03-MST-010

SERVICE PLAN DESCRIPTION
8x5 SWITCH ONLY PLAN
Verizon Voice CPE Maintenance Services

Overview of Service: The Verizon 8x5 Switch Only Plan is a comprehensive maintenance plan for Small
Business Systems. This plan covers the PBX/Key System KSU and its components only. It does not

cover any station equipment or ancillary devices.
determination and resolution.

Major and Minor Outages:

A Major Outage is a situation in which one or more of the following conditions exist:

1.

2.

Total inability to originate voice and/or data communications.

Total inability to process incoming voice and/or data communications within a system concentrator,
bridge, router, or server.

In a multi-point network in which each point has a defined street address, the total loss of ability to
originate outward, or to receive and process incoming voice and/or data communications at a
concentrator or server on the network.

. - Total inability to process voice and/or data communications within the switching system.

Attendant console and/or night answer position failure.
Twenty percent (20%) or more of the trunks out-of-service.

Twenty percent (20%) or more of the stations, concentrators/ servers, workstations, devices, and/or
ports. .

Call accounting system failure.

Any other failure mutually agreed to by VERIZON and the customer, in writing, as an attachment to
the maintenance contract. \

‘A Minor Outage is any occurrence that is not specifically covered under the Major Outage classification.

Response Time:
Response time for major failures will be:
Two hours for voice systems.

Verizon Voice CPE Personnel manage problem
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Response times for minor failures will be:
Next business day.

In all cases, response times will be measured from the time the customer’s service request is received to

the time work is started to correct the problem. The initial response to the work effort can be measured by
the start of the:

Remote testing via the National Operatiohs Center (NOC).
¢ Technician arriving at the customer’s site.

e Customer notification that a technician does not need to be dispatched to correct the reported outage.

Hours of Coverage:
Monday- Friday, 8-hour coverage (8:00AM-5:00PM)

Requirements:

Additional equipment and services may be required from the Customer and will be set forth in the
applicable Statement of Work. '

Service Deliverables:

Verizon will provide to Customer the following Services as part of the 8x5 Switch Only Plan. All
Services listed below will be performed for the fixed fee stated in the Contract:

1.

Office Hour Coverage. Office hour coverage is included with the purchase of the 8x5 Switch
Only Plan. Verizon will provide labor and material repair coverage from 8 a.m. to 5 p.m.,
Monday through Friday.

After Hours, Saturday, Sunday, Holidays and Moves, Adds and Changes (MAC) activity are
excluded,

Repair labor provided outside of plan hours is billed at the current time and material labor rates in
Schedule A.

Move, Add, and Change (MAC) rate for Regular Hours per Schedule A. Coverage for hours
outside 8-5 and Saturdays will be billed at Overtime Rate in Schedule A. Coverage for Sundays
and Holidays will be billed at the Premium Rate in Schedule A.

PBX/KSU and their components only are covered under this plan. Station, voice mail and
additional ancillary equipment are not covered.
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SERVICE PLAN DESCRIPTION
8x5 SWITCH AND PHONES PLAN
Verizon Voice CPE Maintenance Services

Overview of Service: The Verizon 8x5 Switch and Phones Plan is a comprehensive maintenance plan for
Small Business Phone Systems and all station equipment. This plan covers the PBX/KSU and its
components and all phones. Verizon Voice CPE Personnel manage problem determination and

resolution.

Major and Minor Outages:

A Major Outage is a situation in which one or more of the following conditions exist:

1. Total inability to originate voice and/or data communications

Plan

2. Total inability to process incoming voice and/or data communications within a system concentrator,

bridge, router, or server.

3. In a multi-point network in which each point has a defined street address, the total loss of ability to

originate outward, or to receive and process incoming voice and/or data communications at a -

concentrator or server on the network.
4. Total inability to process voice and/or data communications within the switching system.
5. * Attendant console and/or night answer position failure.
6. Twenty percent (20%) or more of the trunks out-of-service. -

7. Twenty percent (20%) or more of the stations, concentrators/servers, workstations, devices, and/or
ports.

8. Call accounting system failure.

9. Any other failure mutually agreed to by VERIZON and the customer, in writing, as an attachment
to the maintenance contract. '

A Minor Outage is any occurrence that is not specifically covered under the Major Outage classification.

Response Time: _
Response time for major failures will be:
Two hours for voice systems.

Response times for minor failures will be:
Next business day.

In all cases, response times will be measured from the time the customer’s service request is received to
the time work is started to correct the problem. The initial response to the work effort can be measured by
the start of the:

¢ Remote testing via the National Operations Center (NOC).
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¢ Technician arriving at the customer’s site.
¢ Customer notification that a technician does not need to be dispatched to correct the reported outage.

Hours of Coverage:
Monday- Friday, 8-hour coverage

Requirements:

. Additional equipment and services may be required from the Customer and will be set forth in the

applicable Statement of Work.

Service Deliverables:

Verizon will provide to Customer the following Services as part of the 8x5 Switch and Phones Plan. All
Services listed below will be performed for the fixed fee stated in the Contract:

1.

Office Hour Coverage. Office hour coverage is included with the purchase of the 8x5 Switch
Plus Proprietary Phones Plan. Verizon will provide labor and material repair coverage on switch
and phones from 8 a.m. to 5 p.m., Monday through Friday.

After Hours, Saturday, Sunday, Holidays and Moves, Adds and Changes (MAC) activity are
excluded.

Repair labor provided outside of plan hours is billed at the current Time and material labor rate.

Move, Add, and Change (MAC) rate for Regular Hours per Schedule A. Coverage for hours
outside 8-5 and Saturdays will be billed at Overtime Rate in Schedule A. Coverage for Sundays
and Holidays will be billed at the Premium Rate in Schedule A.

PBX/KSU and components and Proprietary Phones are covered under this plan. Voice mail and
additional ancillary devices and their software are not included and are quoted separately per
Schedule A. Single line sets are not covered.
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SERVICE PLAN DESCRIPTION
24x7 SWITCH ONLY PLAN
Verizon Voice CPE Maintenance Services

Overview of Service: The Verizon 24x7 Switch Only Plan is a comprehensive maintenance plan for
Small Business Systems. This plan covers the PBX Systems (NEC NEAX 2400 and NEC 2000 IPX) and
its components only. It does not cover any station equipment or ancillary devices. Verizon Voice CPE
Personnel manage problem determination and resolution. '

Major and Minor Outages: .

A Major Outage is a situation in which one or more of the following conditions exist:

1. Total inability to originate voice and/or data communications.

2. Total inability to process incoming voice and/or data communications within a system
concentrator, bridge, router, or server.

3. In a multi-point network in which each point has a defined street address, the total loss of ability
to originate outward, or to receive and process incoming voice and/or data communications at
concentrator or server on the network. '

4, Total inability to process voice and/or data communications within the switching system.

S. Attendant console and/or night answer position failure.

6. Twenty percent (20%) or more of the trunks out-of-service.

7. Twenty percent (20%) or more of the stations, concentrators/ servers, workstations, devices,
and/or ports. '

8. Call accounting systefn failure.

9. Any other failure mutually agreed to by VERIZON and the customer, in writing, aé an attachment

to the maintenance contract.

- A Minor Outage is any occurrence that is not specifically covered under the Major Outage classification.

Response Time:

Response time for major failures will be:
Two hours for voice systems.

Response times for minor failures will be:
Next business day.

In all cases, response times will be measured from the time the customer’s service request is received to
the time work is started to correct the problem. The initial response to the work effort can be measured by
the start of the:
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e Remote testing via the National Operations Center (NOC).
e Technician arriving at the customer’s site.
¢ Customer notification that a technician does not need to be dispatched to correct the reported outage.

Hours of Coverage:
Monday- Sunday, 24-hour coverage

Requirements:

Additional equipment and services may be required from the Customer and will be set forth in the
applicable Statement of Work. ‘

Service Deliverables:

Verizon will provide to Customer the following Services as part of the 24x7 Only Plan. All Services
listed below will be performed for the fixed fee stated in the Contract:

1. Around-the-Clock Maintenance Coverage. Around-the-clock maintenance coverage is included
with the purchase of the 24x7 Switch Only Plan. Verizon will provide repair coverage for major
System failures, 24 hours a day, 7 days a week, including holidays. Systems with remote
monitoring capability will be monitored from the NOC 24 hours a day, 7 days a week, including
holidays.

2. Move, Add, and Change (MAC) rate for Regular Hours per Schedule A.
3. Alarm Monitoring and Reporting. Verizon will provide system alarm monitoring and reporting.

4. Self-Healing/Expert System. Scripts to clear minor alarms can and will be used by the
monitoring system. '

5. PBX and components only are covered under this plan. Station equipment is not covered. Voice
mail and additional ancillary devices and their software are not included and are quoted
separately per Schedule A. ‘
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SERVICE PLAN DESCRIPTION
24x7 SWITCH PLUS PROPRIETARY PHONES PLAN
Verizon Voice CPE Maintenance Services

Overview of Service: The Verizon 24x7 Switch Plus Proprietary Phones Plan is a comprehensive
maintenance plan for Small Business Phone Systems and Proprietary phones.

This plan covers the PBX Systems (NEC NEAX 2400 and NEC 2000 IPX). This plan does not cover
single line sets. Verizon Voice CPE Personnel manage problem determination and resolution.

Major and Minor Outages:

A Major Outage is a situation in which one or more of the following conditions exist:

1. Total inability to originate voice and/or data communications.

1. Maintenance Plan ' '

2. Total inability to process incoming voice and/or data communications within a system concentrator,

. bridge, router, or server.

3. In a multi-point network in which each point has a defined street address, the total loss of ability to
originate outward, or to receive and process incoming voice and/or data communications at a
concentrator or server on the network.,

4. Total inability to process voice and/or data communications within the switching system.

5. Attendant console and/or night answer position failure.

6. Twenty percent (20%) or more of the trunks out-of-service.

7. Twenty percent (20%) or more of the stations, concentrators/ servers, workstations, devices, and/or
-ports. :

8. Call accounting system failure.

9. Any other failure mutually agreed to by Verizon and the customer, in writing, as an attachment to the
maintenance contract. -

A Minor Outage is any occurrence that is not specifically covered under the Major Outage classification.

Response Time:
Response time for major failures will be:
Two hours for voice systems.

Response tiges for minor failures will be:
Next business day.

In all cases, response times will be measured from the time the customer’s service request is received to
the time work is started to correct the problem. The initial response to the work effort can be measured by
the start of the: :
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¢ Remote testing via the National Operations Center (NOCQ).
¢ Technician arriving at the customer’s site.

¢ Customer notification that a technician does not need to be dispatched to correct the reported outage.

Hours of Coverage:
Monday- Sunday, 24-hour coverage

Requirements:

Additional equipment and services may be required from the Customer and will be set forth in the
applicable Statement of Work.

-Service Deliverables:

Verizon will provide to Customer the following Services as part of the 24x7 Switch Plus Proprietary
Phones Plan. All Services listed below will be performed for the fixed fee stated in the Contract:

1. Around-the-Clock Maintenance Coverage. Around-the-clock maintenance coverage is included
with the purchase of the 24x7 Switch Plus Proprietary Phone Plan. Verizon will provide repair
coverage for major System failures, 24 hours a day, 7 days a week, including holidays. Systems
with remote monitoring capability will be monitored from the NOC 24 hours a day, 7 days a
week, including holidays.

2. Move, Add, and Change (MAC) rate for Regular Hours per Schedule A.
3. Alarm Monitoring and Reporting. Verizon will provide system alarm monitoring and reporting.

4. Self-Healing/Expert System. Scripts to clear minor alarms can and will be used by the
monitoring system.

5. PBX and components and Proprietary Phones are covered under this plan. Voice mail and
additional ancillary devices and their software are not included and are quoted separately per
Schedule A. Single line sets are not covered.

State of Washington Small Business Phone Systems
Department of Information Services Schedule C Master Contract # 703-MST-010




SERVICE PLAN DESCRIPTION
VOICE SERVICE PLUS PLAN
Verizon Voice CPE Maintenance Services

Overview of Service: The Verizon Voice Service Plus Plan is a comprehensive maintenance plan for
NEC NEAX 2400 and NEC 2000 IPX PBX Systems and all phones. Verizon Voice CPE Personnel
manage problem determination and resolution.

Major and Minor Outages:

A Major Outage is a situation in which one or more of the following conditions exist:
1. Total inability to originate voice and/or data communications.

2. Total inability to process incoming voice and/or data communications within a system
concentrator, bridge, router, or server. ‘

3. In a multi-point network in which each point has a defined street address, the total loss of ability to
originate outward, or to receive and process incoming voice and/or data communications at a
concentrator or server on the network.

4. Total inability to process voice and/or data communications within the switching system.

5. Attendant console and/or night answer position failure.

6. Twenty percent (20%) or more of the trunks out-of-service.

7. Twenty percent (20%) or more of the stations, concentrators/ servers, workstations, devices, and/or
ports.

8. Call accounting system failure.

9. Any other failure mutually agreed to by VERIZON and the customer, in writing, as an attachment
to the maintenance contract.

A Minor Outage is any occurrence that is not specifically covered under the Major Outage classification.

Response Time:
Response time for major failures will be:
Two hours for voice systems.

Response times for minor failures will be:
Next business day.

In all cases, response times will be measured from the time the customer’s service request is received to
the time work is started to correct the problem. The initial response to the work effort can be measured by
the start of the:

State of Washington Small Business Phone Systems
Department of Information Services Schedule C Master Contract # T03-MST-010
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¢ Remote testing via the National Operations Center (NOC).
e Technician arriving at the customer’s site.
o Customer notification that a technician does not need to be dispatched to correct the reported outage.

Hours of Coverage:
Monday- Sunday, 24-hour coverage

Requirements:

- Additional equipment and services may be required from the Customer and will be set forth in the

applicable Statement of Work.

Service Deliverables:
Verizon will provide to Customer the following Enhanced Services as part of the Voice Service Plus Plan.
All Services listed below will be performed for the additional per port rate in Appendix A.

L.

Around-the-Clock Maintenance Coverage. Around-the-clock maintenance coverage is included
with the purchase of the Voice Service Plus Plan. Verizon will provide repair coverage for major
System failures, 24 hours a day, 7 days a week, including holidays. Systems with remote
monitoring capability will be monitored from the NOC 24 hours a day, 7 days a week, including

holidays. .

Move, Add, and Change (MAC) rate for Regular Hours per Schedule A,
Alarm Monitoring and Reporting. Verizon will provide system alarm monitoring and reporting.

Self-Healing/Expert System. Scripts to clear minor alarms can and will be used by the
monitoring system. All alarm-clearing information is stored for inclusion in the alarm reports.
PBX system program changes such as PBX clock changes can be set up for change automatically
at Customer’s request. '

Daily Health Checks. Verizon will provide daily system health checks.

System Traffic Studies. Verizon will provide two (2) customer system traffic studies annually.
Additional equipment may be required from the Customer and will be set forth in the applicable
Statement of Work.

Source Book. Verizon will provide one Source Book annually accessed on line.

Toll Fraud Surveillance. Verizon will provide toll fraud surveillance. Additional equipment may
be required from the Customer and will be set forth in the applicable Statement of Work. Toll
fraud surveillance is the detection of a suspicious call(s) based upon a Customer-defined set of
parameters and notification to the Customer. This is NOT Toll Fraud Prevention.

Unauthorized Caller Notification. Verizon will provide unauthorized user notification.
Additional equipment may be required from the Customer and will be set forth in the applicable
Statement of Work. Unauthorized user notification is the detection of a specified number of
unsuccessful attempts to access the System from a single source, immediate cancellation of
subsequent access attempts from that source, and notification to the Customer.

State of Washington Small Business Phone Systems

Department of Information Services
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SERVICE PLAN DESCRIPTION
CUSTOM CONTRACT PLAN
ON-SITE TECHNICIAN
OPTIONAL REPAIR/RETURN MATERIAL COVERAGE
Verizon Voice CPE Maintenance Services

Overview of Service: The Verizon Custom Contract Plan targets customers who require daily on-site
technical expertise in order to meet their dynamic telecommunications needs.

Service Deliverables:

Verizon will provide to Customer the following Services as part of the Customer Contract On-Site
Technician Plan. All Services listed below will be performed for the fixed fee on an individual quote
basis.

1. The Customer Contract Plan provides a certified Verizon technician on the customer’s site for

any specified eight-hour shift, Monday through Friday.
2. An eight-hour shift is the on-site time.
3. Vehicle and tools are included in the base labor price.

4. Verizon holidays are excluded.

5. Repair or MAC labor provided outside of plan hours is billed at the current Time and Material
labor rate per the Master Contract T03-MST-010.

6. Repair/Return material coverage is optional.

Optional Repair/Return Material Coverage: ‘
This optional coverage is available only to Verizon customer with a Customer Contract On-Site
Technician(s).

1. The coverage is billed at the prevailing R/R PBX port rate per month for PBX and station equipment
only.

2. Coverage for voice mail and additional ancillary equipment would be priced separately depending
upon the type of equipment.

State of Washington Small Business Phone Systems
Department of Information Services Schedule C Master Contract # T03-MST-010
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SCHEDULE D
Nortel Networks End User License Agreement

NERTEL

NETWORKS

SOFTWARE LICENSE

NORTEL NETWORKS PRODUCTS - UNITED STATES AND CANADA ONLY

DISTRIBUTOR (AN "AUTHORIZED DISTRIBUTOR").

THIS SOFTWARE LICENSE ("LICENSE") IS AN AGREEMENT BETWEEN YOU, THE END-USER ("CUSTOMER") AND
NORTEL NETWORKS GOVERNING YOUR RIGHTS TO USE THE LICENSED SOFTWARE. "LICENSED SOFTWARE"
MEANS NORTEL NETWORKS SOFTWARE PRODUCTS, SOFTWARE INCLUDED IN OR WITH NORTEL NETWORKS
PRODUCTS, AND SOFTWARE UPGRADES ACQUIRED BY YOU FROM A NORTEL NETWORKS AUTHORIZED

Subject to the terms of this License, Nortel Networks grants to Customer a
personal, non-exclusive license (i) to Use (as defined below) the Licensed
Software in accordance with the Usage Level (as defined below); and (ii) to use
the associated documentation solely in support of authorized Use of the
Licensed Software. "Use" is limited to storing, loading, installing or executing
copies of the Licensed Software by authorized employees, agents or
representatives of Customer in accordance with the associated documentation
for Customer’s internal business purposes and does not include the rental, lease,
sublicensing, or lending of the Licensed Software. The "Usage Level" of the
Licensed Software, based on number of lines, ports, terminal numbers, servers
or other hardware devices, users, site licenses or other specified measure, is as
authorized and specified in the separate associated agreement for the supply of
Nortel Networks products between Customer and its Authorized Distributor or,
if no other Usage Level is so specified, then the Usage Level is restricted to one
individual user and one hardware device.

Customer is granted no title or ownership rights in or to the Licensed Software
or any copies thereof, in whole or in part, and Customer acknowledges that title
to the Licensed Software and any copies thereof and to all copyrights, patents,
trade sectets and any other intellectual property rights to and in the Licensed
Software and associated documentation are and shall remain the property of
Nortel Networks and/or Nortel Networks’ suppliers.

The Licensed Software contains "trade secrets" of Nortel Networks and/or its
suppliers. Such trade secrets include, without limitation, the specific design,
structure and logic of individual Licensed Software programs, their interactions
with other portions of the Licensed Software, both internal and external, and the
programming techniques employed. In order to maintain the trade secret status
of the information contained within the Licensed Software, the Licensed
Software is licensed to Customer in object code form only.

Nortel Networks’ suppliers holding any intellectual property rights in any
Licensed Software, and any third party owning any intellectual property rights
in software from which the Licensed Software was derived, are intended third
party beneficiaties of this License. All grants of rights to intellectual property
intended to be accomplished by this License are explicitly stated. No other
grants of rights shall be inferred or shall arise by implication.

Customer warrants to Nortel Networks that Customer is not acquiring the rights
granted by this License in anticipation of transferring them.

Customer shall;

* Hold the Licensed Software in confidence for the benefit of Nortel Networks
and/or Nortel Networks’ suppliers using no less a degree of care than it uses
to protect its own confidential and valuable information of similar nature but
not less than a reasonable degree of care; and .

* Keep a current record of the location of each copy of the Licensed Software
made by Customer; and

+ Use the Licensed Software only in accordance with the authorized Usage
Level; and

* Affix to each copy of the Licensed Software made by Customer, in the same
form and location, a reproduction of the copyright notices, trademarks, and
all other proprietary legends and/or logos of Nortel Networks and/or Nortel
Networks’ suppliers, appearing on the original copy of the Licensed
Software delivered to Customer; and retain the same without alteration on all
original copies; and

* Issue instructions to Customer’s authorized employees, agents, and/or
representatives to whom Licensed Software is disclosed, advising them of the
confidential nature of the Licensed Software and provide them with a
summary of the requirements of this License; and

* Upon termination of this License, retum to Customer’s Authorized
Distributor or destroy all copies of the Licensed Software and associated
documentation.

Nortel Networks Product Software License - US/Canada
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Customer shall not:

* Use the Licensed Software (i) for any purpose other than Customer’s own
internal business purposes; and (ii) other than as provided by this License; or

¢ Allow anyone other than Customer’s authorized employees, agents and/or
representatives who need to Use the Licensed Software in connection with
Customer’s rights or obligations under this License to have physical access to
the Licensed Software; or

* Make any copies of the Licensed Software except such limited number of
copies, in machine readable form only, as may be reasonably necessary for
execution in accordance with the authorized Usage Level or for archival
purposes only; or

* Make any modifications, enhancements, adaptations, detivative works, or
translations to or of the Licensed Software, except as may result from those
Customer interactions with the Licensed Software associated with normal
Use and explained and permitted in the associated documentation; or

* Reverse engineer, disassemble, reverse translate, decompile, or in any other

manner decode the Licensed Software in order to derive the source code form
or for any other reason; or

* Make full or partial copies of the associated documentation or other printed
or machine-readable matter provided with the Licensed Software unless the
same has been supplied by Nortel Networks in a form intended for
reproduction; or

* Export or re-export the Licensed Software and/or associated documentation
by downloading or otherwise from the country where Customer acquired the
License to Use the Licensed Software.

Customer may assign collectively its rights under this License to any subsequent
owner of the associated hardware, but not otherwise, subject to the payment of
the then current license fee for new users, if any. No such assignment shall be
valid until Customer (i) has delegated in writing all of its obligations under this
License to the assignee; (ii) has obtained from the assignee an unconditional
written assumption of all such obligations; (iii) has provided Nortel Networks a
copy of such assignment, delegation and assumption; and (iv) has transferred
physical possession of all copies of the Licensed Software and associated
documentation to the assignee except archival copies that have been destroyed.
Except as provided above, neither this License nor any rights acquired by
Customer through this License are assignable. Any attempted assignment of
rights or other transfer of the Licensed Software not specifically allowed shall
be void and conclusively presumed a breach of this License.

If Nortel Networks (i) claims a breach of this License; and (ii) provides written
notice of such claimed breach to Customer; and (iii) such claimed breach
remains uncorrected more than thirty (30) days following Customer’s receipt of
such written notice, then this License may be immediately terminated by Nortel
Networks without prejudice to any other rights and remedies that Nortel
Networks may have at law or equity.

Unless earlier terminated, this License will terminate when Customer
permanently ceases Using the Licensed Software or upon the expiration of thirty
(30) years from the date Customer acquired the License to Use the Licensed
Software, whichever is earlier. Customer’s obligations to hold the Licensed
Software in confidence and to otherwise protect Nortel Networks® trade secrets
and other proprietary rights in the Licensed Software, as provided in this
License, shall survive the termination of this License.

THE EXPRESS LIMITED WARRANTIES FOR THE LICENSED
SOFTWARE WILL BE SOLELY THOSE GRANTED TO CUSTOMER
BY CUSTOMER'S AUTHORIZED DISTRIBUTOR IN A SEPARATE
AGREEMENT, :

* TERMS ARE CONTINUED ON NEXT PAGE *
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THE _LICENSED _SOFTWARE IS PROVIDED BY NORTEL
NETWORKS AND ITS SUPPLIERS "AS IS". WITH RESPECT TQ THE
LICENSED SOFTWARE, NORTEL NETWORKS AND ITS SUPPLIERS
DISCLAIM ALL WARRANTIES AND CONDITIONS OF ANY KIND
OR_NATURE, WRITTEN OR_ORAL, EXPRESS OR IMPLIED
INCLUDING WITHOUT LIMITATION, ALL, WARRANTIES AND
CONDITIONS OF TITLE, NONINFRINGEMENT,
MERCHANTABILITY, AND _FITNESS FOR__A PARTICULAR
PURPOSE AND ALL WARRANTIES ARISING FROM COURSE OF

DEALING OR USAGE OF TRADE. .

THE LIMITATIONS ON THE LIABILITIES OF NORTEL NETWORKS,
ITS SUPPLIERS AND THEIR DIRECTORS, OFFICERS, EMPLOYEES
AND AGENTS AND THE LIMITATIONS ON CUSTOMER'S
REMEDIES ARE UNDERSTOOD BY CUSTOMER, ARE WITHOUT
PREJUDICE TO ANY OTHER LIMITATIONS OR RESTRICTIONS ON
THE RIGHTS AND REMEDIES AVAILABLE TO CUSTOMER, SHALL
APPLY NOTWITHSTANDING A FUNDAMENTAL BREACH OF
CONTRACT AND THE LICENSE FEES WERE DETERMINED IN
CONSIDERATION OF SUCH LIMITATIONS.

IN NO EVENT WILL NORTEL NETWORKS AND/OR NORTEL
NETWORKS' SUPPLIERS OR THEIR DIRECTORS, OFFICERS,
EMPLOYEES, OR AGENTS BE LIABLE TO OR THROUGH
CUSTOMER  FOR INCIDENTAL, INDIRECT,  SPECIAL,
CONSEQUENTIAL, PUNITIVE, OR EXEMPLARY DAMAGES OF ANY
KIND, INCLUDING WITHOUT LIMITATION, LOST PROFITS, LOSS
OF BUSINESS OR BUSINESS INFORMATION, BUSINESS
INTERRUPTION, OR OTHER ECONOMIC DAMAGE, AND FURTHER
INCLUDING INJURY TO PROPERTY, AS A RESULT OF USE OR
INABILITY TO USE THE LICENSED SOFTWARE OR BREACH OF
ANY OTHER TERM OF THIS LICENSE, REGARDLESS OF
WHETHER NORTEL NETWORKS AND/OR NORTEL NETWORKS'
SUPPLIERS WERE ADVISED, HAD OTHER REASON TO KNOW, OR
IN FACT KNEW OF THE POSSIBILITY THEREOF.

If Customer licensed the Licensed Software in the United States, “Nortel
Networks" means Nortel Networks Inc. and the rights and obligations arising
under this License shall be construed in accordance with the laws of the State of
New York without reference to any conflict of law provisions. If Customer
licensed the Licensed Software in Canada, "Nortel Networks" means Nortel
Networks Limited and the rights and obligations arising under this License shall
be construed in accordance with the laws of the Province of Ontario without
reference to any conflict of law provisions. If for any reason a court of
competent jurisdiction finds any provision of this License or portion thereof to

- NETWORKS"
be unenforceable, such provision of this License shall be enforced to the

maximum extent permissible so as to effect the intent of the parties and the
remainder of this License shall continue in full force and effect.

If Customer is the United States Govermnment ("Government"), the following
paragraph shall apply: The Licensed Software and associated documentation is
copyrighted by Nortel Networks and/or its suppliers and is unpublished--all rights
are reserved by Nortel Networks and/or its suppliers. The Licensed Software is
commercial computer software, the associated documentation is commercial
computer software documentation, and their use is governed by the terms of this
standard commercial License. The Government's rights in regard to the Licensed
Software and associated documentation is subject to the terms, conditions and
restrictions of this License in accordance with the U.S. Federal regulations at 48
CFR. Sections 12.212 and 227.7202, as amended. For procurements governed
by DFAR Subpart 227.4 (1988) only, as amended, the Licensed Software and
associated documentation is provided with Restricted Rights and Use, duplication
and disclosure by the Government is subject to restrictions as set forth in
subparagraph (c)(1)(ii) of the Rights in Technical Data and Computer Software
clause at DFAR 252.227-7013 (1988), as amended. By using the Licensed
Software in any manner, the Government agrees with the provisions of this
paragraph. If this License fails to meet the Government’s minimum needs or is
inconsistent in any respect with U.S. Federal procurement law, the Government
agrees to return the Licensed Software and associated documentation, unused, to
Nortel Networks or its Authorized Distributor within thirty (30) days of the
original delivery of the Licensed Software for a refund.

IF SUPPLIERS OF THIRD PARTY SOFTWARE INCLUDED IN OR
DISTRIBUTED WITH THE LICENSED SOFTWARE REQUIRE
NORTEL NETWORKS TO INCLUDE ADDITIONAL OR DIFFERENT
TERMS IN THIS LICENSE, NORTEL NETWORKS MAY INCLUDE
SUCH TERMS IN A SEPARATE DOCUMENT ACCOMPANYING THIS
LICENSE AND SUCH TERMS SHALL BE DEEMED INCORPORATED
INTO THIS LICENSE WITH RESPECT TO SUCH THIRD PARTY
SOFTWARE.

This License has been drawn up in English at the express wish of the parties.
Le present contrat de licence (“"License") a été rédigé en anglais a la demande
expresse des parties.

This License constitutes the entire agreement between Nortel Networks and
Customer with respect to the rights and obligations set forth herein and
supersedes all prior or contemporaneous understandings or agreements, written
or oral, regarding such subject matter. No amendment to or modification of this
License will be binding unless in writing and signed by a duly authorized
representative of Nortel Networks.

CUSTOMER AGREES TO THE TERMS OF THIS LICENSE:

AUTHORIZED SIGNATURE:
PRINTED NAME: DATE:
CUSTOMER (COMPANY NAME): PHONE:

DISTRIBUTOR NAME;:

)

Nortel Networks Product Software License - US/Canada
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Amendment Number 04-01

to

Master Contract Number T03-MST-010
for
Small Business Phone Systems

In accordance with Provision 44 (Authority for Modifications and Amendments) of Master Contract Number
T03-MST-010, this Amendment 04-01 is entered into by and between the State of Washington, Department of
Information Services (hereinafter “State”) and Verizon Northwest Inc. (hereinafter “Contractor”).

1. Provision 23.4 (Equipment Warranty) is deleted in its entirety and replaced with the following:

23.4  Vendor shall provide Help Desk Services for reporting warranty issues and for
troubleshooting problems. Vendor’s Help Desk Services can be reached at 1-800-483-8860.

2. Provision 78.1 (Activity Reporting) is deleted in its entirety and replaced with the following:

78.1  Vendor shall submit to the DIS Contract Administrator a monthly Activity Report of all
Services purchased under this Master Contract. The report shall identify:

This Master Contract number;
Each Purchaser making purchases during that month;
The total purchase price (excluding sales tax) for each Purchaser; and,

The sum of all purchase prices (excluding sales tax) for all Purchasers; and
b. The amount of the DIS Master Contract Administration Fee.

3. The attached Schedule B (“Escalation Procedures”) is amended and it supersedes all
previously published escalation procedures.

All other provisions of Master Contract Number T03-MST-010, as previously amended, remain in full force
and effect.

Approved Approved

State of Washington Contractor’s Name

\ sLg—

Signature )/ Signature §)

Michael B. Emans L, o, T. GIZE GoRITC H

Print or Type Name ﬁ / Print or Type Name

Assistant Director 247 0‘3 W /&,@w ?//(/CL .

Title Date Titl Date g/21/0%

State of Washington 1 Web-Based Application Support Services
Department of Information Services Amendment 04-01 to T03-MST-010




Schedule B

Escalation Procedures

for

Contract Number T03-MST-010

Once a Verizon first level support has been dispatched to the customer site for a major trouble or alarm
condition and is unable to resolve the problem within a two (2) hour period, the
technician will initiate Verizon’s standard escalation procedure. The standard automatic
escalation procedure is as follows:

1. The first level support will contact Verizon’s second level support and the Verizon National Operations
Center in Dallas, though the following process:

The Verizon second level supervisor is contacted. The supervisor will insure the
Regional Customer Engineering Manager is informed and prepared to respond.

An open trouble ticket is sent to Verizon’s National Operations Center (NOC) in Dallas, Texas. The
NOC will contact the technician immediately and either ask the technician to perform a number of
tests and observe results or the NOC technician will remotely access the equipment in question and
perform remote monitoring and testing functions.

1. If the problem cannot be resolved immediately, the NOC will initiate contact with the manufacturer to
resolve the problem and make contact with the Area Manager-Washington, Operations. (Because
Verizon is a national direct factory authorized reseller of VTEL, Verizon has national service and
support agreements that provide direct access to the manufacturer’s support organization for problem
resolution.)

2. If the problem has not been resolved within four (4) hours of the initial report, the Area Manager-
Washington Operations will contact Verizon’s executive management and solicit involvement from all
levels of management within Verizon and involve executive level support from the manufacturer.

3. If service has not been restored within twelve (12) hours of the reported problem, the Area Manager will
contact our local supply office and make arrangements for a replacement part.

Verizon Contacts:

1) Tim Bowen - Operations Service Advocate - (425) 823-0646 office, (206) 948-0754 cell
2) Mike Ryman - Local Service Manager - (425) 261-7733 office, (206) 550-5948 cell

3) Kathleen Marrinier - Area Service Manager - (425) 261-5775 office and pager

4) Dan Krah - Customer Operations Manager - (425) 261-7730

5) Ralph Mayfield - Director Operations - (425) 261-5959

State of Washington -DIS Small Business Phone Systems
8/20/2003 Schedule B Master Contract # T03-MST-010
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